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Ladies and Gentlemen:

SEC FILE NO. 82-3700

R\P\\\BQ\’ Re: Truly International Holdings Limited
\5("%‘ Information Furnished Pursuant to Rule 12g3-2(b)
: under the Securities Exchange Act

On behalf of Truly International Holdings Limited (the "Company"), S.E.C. File No.
82-3700, the enclosed copies of documents are submitted to you in order to maintain the
Company's exemption from Section 12(g) of the Securities Exchange Act of 1934 (the "Act")
pursuant to Rule 12g3-2(b) under the Act:

1. The Company’s announcement regarding the unaudited condensed consolidated
income statement for the first quarter ended March 31, 2004, dated May 7, 2004, published
(in the English language) in The Standard, and published (in the Chinese language) in the
Hong Kong Economic Times, both on May 10, 2004;

2. The Company’s announcement regarding the notice of annual general meeting,
dated April 19, 2004, published (in the English language) in The Standard, and published (in
the Chinese language) in the Hong Kong Economic Times, both on April 19, 2004;

3. The Company’s circular regarding the increase of authorized share capital
amendments to articles of association and general mandates to issue and repugghase shares,

dated April 19, 2004; % J’/—
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4. The Company's announcement regarding 2003 Final Results Announcement,
dated March 31, 2004, published (in the English language) in The Standard, and published (in
the Chinese language) in the Hong Kong Economic Times, both on April 1, 2004,

5. The Company’s annual report 2003, dated March 31, 2004,

6. The Company’s announcement relating to share price increase and apparent
concentration of public float in hands of small number of shareholders, dated February 19,
2004 , published (in the English language) in The Standard, and published (in the Chinese
language) in the Hong Kong Economic Times, both on February 20, 2004;

7. The Company’s announcement regarding result of the extraordinary general
meeting relating to the adoption of new share option scheme and termination of existing share
option scheme, dated December 22, 2003 , published (in the English language) in The
Standard, and published (in the Chinese language) in the Hong Kong Economic Times, both
on December 23, 2003,

8. The Company’s form of proxy for the extraordinary general meeting to be held on
December 22, 2003;

9. The Company’s form of proxy for annual general meeting or any adjournment
thereof;

10. The Company’s circular regarding adoption of new share option scheme and
termination of existing share option scheme and increase in authorized share capital, dated
December 5, 2003; and

11.The Company’s announcement regarding the notice of extraordinary general
meeting, dated December 5, 2003, published (in the English language) in The Standard, and
published (in the Chinese language) in the Hong Kong Economic Times, both on December
5,2003.

The parts of the enclosed documents that are in Chinese substantially restate the
information appearing elsewhere in English.
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We would appreciate your acknowledging receipt of the foregoing by stamping and
returning the enclosed copy of this letter. A self-addressed, stamped envelope is enclosed for
your convenience.

Very truly yours,
' 7
/><j4fm\ /Cf(ﬁ
~ Simon Luk

Enclosure

cc:  Truly International Holdings Limited
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no
representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this announcement.

TRULY"

TRULY INTERNATIONAL HOLDINGS LIMITED

(Incorporated in the Cayman Islands with Limited Lzabzllty)
(Stock code: 0732)

ANNOUNCEMENT = -

2003 (approximately HK$208,571,000).

the current period.

The unaudited turnover of the Company and its-subsidiaries for the three month period from 1 January 2004 to 31
March 2004 was approximately HK$682,316,000 which was about 227% more than the correspondmg periodin | .

Unaudited gross profit margin (28.8%) for the period was comparable to the last correspondmg penod (29. 2%)
while unaudited net profit margin was sxgmficantly xmproved from 12.5% for the period in 2003 to-17.0% durmg

'_ As a matter of increasing the transparency of Truly

International Holdings Limited (the “Company™) and its
subsidiaries (collectively the “Group”) to the public,
the Company's Board of Directors (the “Board”) is
pleased to announce the Group’s first quarter unaudited
consolidated results for the period from 1 January 2004
to 31 March 2004 as follows: '

'UNAUDITED CONDENSED CONSOLIDATED

- INCOME STATEMENT
_ For the first quarter ended 31 March 2004 _
’ Unaudited Unaudited
‘For the For the -
period from period from
1.1.2004 to 1.1.2003 to
31.3.2004 ©31.3.2003
- HK$’000 HK$'000
Tumover (Note 2) " 682,316 . 208,571
Cost of sales ) (485,634) (147,661) -
" . Gross profit (Note 3) 196,682 60,910
Other operating income: C 1,147 -2,011 -
Distribution costs ~ - (15,752) (1,076)
Administrative expenses (48,652) (24,918)
Profit from operations ' 134,025 ‘ 30,927
Finance costs - . (2,52%) (1,531)
Profit before taxation 131,500 29,396
Taxation (15,597) (3,300)
Net profit for the period
(Note 4) 115,903 26,096

Basic earnings per share - _
{Note 5} . 26,1 HK cents 5.9 HK cents

" Notes: ]

1. The acconnting policies and basis used in the preparation

: of the income statement are the same as those used in the
annual financial ‘statements for the year ended 31
December 2003,

2. Unaudited consolidated turnover far the three months

ended 31 March 2004 was approximately HK$682,316,000
which was about 227% more than the same period last
year (2003: approximately HK$208,571 ,000).

3.  Gross profit margin for the period was around 28.8%
(approximately 29.2% for the same period in 2003).

4. Net profit margin for the period was around 17.0% ‘

(approximately 12.5% for the same pericd in 2003).

5. . The calculation of-the basic eamings per share is based
on the net profit for the period of HK$115,903,000 (2003:
HK$26,096,000) and on the 444,259,527 (2003:
444,259,527) ordinary shares in issue during the period.

As the unaudited results for the three mionths ended
31 March 2004 may not reflect the final results for

the six months ended 30 June 2004 and the full year

ended 31 December 2004, investors and shareholders
are advised to exercise extreme caution when dealing
in the shares of the Company. )

As at the date of this announcement, the executive

" directors are Mr. Lam Wai Wah, Steven, Mr. Wong Pong -

Chun, James, Mr. Cheung Tat Sang, James and Mr. Li
Jian Hua. The non-executive director is Mr. Chung Kam
Kwong and the independent non-executive directors are
Mr. Ip Cho Ting, Spencer and Mr. Heung Kai Sing.
By Orderdf the Board
Lam Wai Wah, Steven
Chairman
Hong Kong, 7 May 2004
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B |
 TRULY
" TRULY INTERNATIONAL HOLDINGS LIMITED ;
N (lncorpo'rared in the Caymhn Islands wf!h Lir‘riited Liability) L : :
' NOTICE OF ANNUAL GENERAL MEETING - .

|OTICE IS HEREBY GIVEN that the Annual General Meeting of the Company will be held at
mall Connaught Room, 1/F, Mandarin Oriental, Hong Kong, 5 Connaught Road Central, Hong Kong
n Wednesday, 12 May 2004 at 3:00 p.m. for the following purposes: L

. To receive and consider the Financial Statements and the Reports of the Directors and the

Auditors for the year ended 31 December 2003.

Ta declare a final dividend for the year ended 31 December 2003,

To elect Directors and to authorise the Board of Directors to fix their remuneration.

To appoint Auditors'and to anthorise the Board of Directors to fix their remuneration,

As special business: s ’ i
o consider and, if thought fit, pass the following resolutions with or without modifications, as
rdinary Resolutions: A

A. “THAT:

(a) ,subject to paragraph (b) below, the cxercigc by the Directors of the Company during th

(b}

(c)

Relevant Period (as hereinafter defined) of all the powers of the Company to purchase

shares in the capital of the Company be and is hereby generally and unconditionally approved;

the aggregate nominal amount of shares which may be purchased by the Directors of the

Company pursuant to the approval in paragraph (a) above shall not exceed 10 per cent of

the aggregate nominal amount of the share capital of the Company in issue as at the date of

the passing of this Resolution and the said approval:shall be limited accordingly; and

for the purpose of this Resolution “Relevent Period” means the period from the passing of

this Resolution until whichever is the earlier of: :

(i) the conclusion of the next Annual General Meeting of the Company;

(ii) the expiration of the period within which the next Annual General Meeting of the
Company is required by law to be held; and . X

(iii) the revocation or variation of the authority given under this Resolution by ordinary
resolution of the Company in general meeting.” ! . .

3. “THAT:
(a) subject to paragraph (c) below, the exercise by the Directors of the Company during the

()

©)

@)

Relevant Period (as hereinafter defined) of all the powers of the Company to allot, issue

and deal with additional shares in the eapital of the Company, and to make or grant offers,
agreements and options which might require the exercise of such power, be and is hereby
generally and unconditionally approved; . . .
the approval in paragraph (a) above shall authorise the Directors of the Company diring the
Relevant Period to make or grant offers, agreements and options which might requijre the
exercise of such power after the end of the Relevant Period; . -
the aggregate nominal amount of shares allotted or agreed conditionally or unconditionally
to be allotted (whether pursuant to an option or otherwise) by the Directors of the Company
{mi—suam to the approval in paragraph (a) sbove, othesrwise than pursnant to (i) a Righis
ssue (as hereinafter defined), (ii) the exercise of any option granted under any option
h or similar arrang for the time being adopted for the grant or issue to employees
of the Company and/or any of i(s subsidiaries of options to subscribe for, or rights to
acquire, shares of the Company, or (iii} the exercise of rights of subscription or conversion
under the terms of any warrants issned by the Company, or any other securities which are
convertible into shares of the Company, and from time (o time outstanding, shall not exceed
20 percent of the aggregate nominal amount of the share capilal of the Company in issue as
at the dale of the passing of this Resolution, and the said ppproval shall be limited
accordingly; and . .. .
for the purpose of this Resolution: ’ e - i
“Relevant Period” mecans the period from the passing of this Resolution until whichever is
the earlier of: ’ ) - -
(i) the conclusion of the next Annual General Meeting of the Company:’ - _
(ii) the expiration of the period within which the next Annual General Meeting of the
Company is required by law to be held; and . . . :
(iii) the revocation or variation of the authority given under this Resolution by ordinary
resolution of the Company in general meeting; and : . '
“Rights Issue” means an offer of shares or other securitics open for a period fixed by
the Directors of the Company to holders of shares on the Register of Members of the

Company or a fixed record date in proportion to their then holdings of such shares_

(subject to such exclusion or other arrang as the Di of the Company may
deem necessary or expedient in relation to fractional cntitlements or having regard to
any restrictions or obligations under the laws or the requirements of any recognised
regulatory body or any stock exchange in any territory outside Hong Kong)."

“THAT the general mandate granted to the Directors of the Company to exercise the powers of
the Company to allot, issue and deal with additional shares in the capital of the Company be and

is hereby exlended by adding to the aggregate nominal amount of shares which may be allotied
or agreed conditionally or unconditionally to be allotted pursuant to such general mandate Lhe
aggregate nominal amount of shares in the capital of the Company purchased by the Company

pursuant to the exercise by the Directors of the Company of the powers of the Company fo -

purchase such shares (provided that such amount shall not exceed 10 percent of the aggregate
nominal amount of the share capital of the'Company in issue as at the date of the passing of this
Resolution).” .
THAT: .
the authorised share capital of the Company be increased from HK$50,000,000 to HK$65,000,000
by the creation of additional 150,000,000 shares of HK$0.10 each. .

y consider and, if thought fit, pass the following resolution with or without modification es Special

=solution:
THAT the articles of
(A) By adding the following new definitions and references, within appropriate alphabetic order,

@®

(C

- optical electrd . )
“Hong Kong" shall mean the Hong Kong Special Administrative Region of the People’s

-~

-~

ded as follows:

‘of the Company be

to Article 2: .

“gssociate™ shall has the same meaning ascribed to it under the Listing Rules

“electronic” shall mean relating to technology having electrical, digital, magnetic, wireless,
ic or similar capahilities -

Republic of China . R
“Listing Rules” shall mean the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (as amended from time to time)

“Recognised Clearing House™ shall mean a recognized clearing house as referred to in the
Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong) or a clearing
house or authorized share deposilory recognized by the laws of the jurisdiction in which the
shares of the Company are listed or quotéd on a stock in such jurisdicti

By inserting the following new Article 2A: . .

The terms “subsidiary” and “holding company”. io these Articles shall have the meaning
attributed to such terms in the Companies Ordinance (Chapter 32 of the Laws of Hong
Kong) as in force from time to time, but inlerpreting the term “subsidiary” in accordance
with the deBnition of “subsidiary™ under Rule 1.01 of the Listing Rules .
By deleting the existing Article 81 in its entirety and replacing by the following new Article
81: oo T

81. Atany general meethig a resolution put to the vote at the meeting shall be determined
N har o chate nF hande nf the memheare nrecent it nereon or hv Broxy

P e et tembraoa

C

or (in the case of a member being a corporation) by its duly authorised representative

and entitled to voie unless n poll is required under the Listing Rules or (before or on. -

the declaration of the result of the show of hands) is duly demanded:—

(1)- by the Chairman; or .

(2) by at least five members present in person or by proxy of (in the case of
member being a corporalion) by its duly authorised representative for the time
being entitled to vote at the meeting; or . L .

(3) by any member or ﬂiempers present in person or by proxy or (in the case of a

. member being a corporation) by its duly authorised representative and representing
not less than one-tenth of the total voting rights of all members having the right
to vote at the meeting. : .

Unless a p_oll is duly reqqi:ed or demanded in accordance with the foregoing provisions,

a declaration by the Chairman that a resolution has on a show of hands been carried or

carried unanimously, or by any particuler majority, or lost, and an entry to that effect

in the book containing the minutes of the pr dings of the C y shall be
- conclusive evidence of the fact withoit proof of the number or proportion of the votes
recorded in favour or against such resolution. :

(D) gg' delcting the existing Article 82 in its entirety and replacing by the following new Article

i 82. Ifa péll is duly reqoired in demanded in accordance with foregoing provisions, it shall

(B}

-~

(G

=-

U]

(subject as provided in Article 83) be taken in such manner (including the use of ballot -,
or voling papers or tickets) and at once of at such time and place, mol being later than
thirty days after the date of the meeting or adjourned meeting at which the poll was
demanded, as the Chairman directs. No notice need be given.of a’poll nat taken
immediately. The result of the poll shall be deemed to be the resolation of the meeting

. at which the poll was demanded. The demand for a poll may be wilthdrawn by

-. with the consent of the Chairman and a demand so withdrown shall not be t a
have invalidated the result of a show of hands dectared before the demand was nu.ue.

§3y deleting the existing Article 83 in its entirety and replacing by. the following new Article

83. Any pall duly-rr.quin:d or demanded on the election of a Chairman of a meeting or on
any question of adjournment shall be taken at the meeting and without adjournment.

) !83‘{ deleting the existing Article 84 in its aniirety and replacing by the following new Article

84, In the case of an equality of votes, whether on a show of hands or on a poll, the
Chairman or the meeting at which the show of hands takes place or at which the poll is
required or demanded, shall be entitled to a second or casting vote.

lﬂig' deleting the existing Article 86 in its entirety and replacing by the following new Article

86. The requirement or demand for a poll shall not p the conti ‘of @ meeting
for the transaction of any business other than the question on which a pol) has been
required or demanded. . . :

By inserting at the end of existing Article 87 the following new paragraph:

“Where any member is under the Listing Rules, required to abstain from voting’ for or

against any particular or restricted to voting for or against any particular resolution™sny

vatés cast by or on behalf of such member in contravention of such requirement or restriction
shall not be counted.” :

By deleting the existing Acticle 36(A) in its entirety and replacing by the following new

Article 96(A):

"96. - (A) If a Recognised Clearing House is a member of the Company it may, by resolution

of its dircctors or other governing body or by power of attorney, authorize such
person or persons s it thinks fit to act as its represéntalive or representatives at
any meeting of the Company or at any meeting of any class of members of the
Company provided that, if more than one person is $o authorized, the authorization
shall specify the number and class of shares in respect of which each such person
is authorized. A person suthorized pursuant to this provision shall be entided to
exercisec the same powers on behalf of the Recognized Clearing House (or its
nominee) which he represents as that clearing house (or its.nominee) could exercise’
if it were an individual shareholder of the Company. :

" By deleting the existing Article 108(A)(2) in its entirety and replacing by the following new

* Article 108(A)(2):

{2) Save as otherwise provided by the Articles, s Director shall not be entitled fo v .or
be counted in the quorum) on any resolution of the Board in respect of any contract or
arangement or any other proposal in which he or any of his associate(s) has material
interest but this prohibition shall not apply to any of the following matters:—

(a) the giving of any security or indemnity eitheri— : .

(i) to the Dircctor or his associate(s) in respect of money lent or obligations
incurred by him or any of them at the request of or for the benefit of the
. Company or any of its suhsidiaries; or
(i) to a third party in respect of a debt or obligation of the Company or any of
its subsidiaries for which the Diréctor or his associate(s) bas himself/
themselves assumed responsibility in whole or in part whether alone or
. jointly under a guarantee or indemnity or by the giving of security;

(b) any proposal concerning an offer of shares or debentures or other securities of or
by tﬁe Company or for any company which the Company may promote or be
interested in for subscription or purchase where the Director or his associate(s)
isfare or is/are to be intérested es a participant in the undérwriting or sub-
underwriting of the offer; . .

{c) any proposal concerning any other company in which the Director or his
associate(s) is/are interested, directly or indirectly, whether as an officer or
executive or shareholder, or in which the Director or his associate(s) is/arc
beneficiaily interested in the shares of that company, provided that he and any of
his associates, are not in aggregate beneficially interesied in 5% or more of the

“issued shares of any class of such company (or of any third company through -
which his inlerest or that of his associales is derived) or of the voting rights;

(d) any contract or arrangement jn which the Director or his associate(s) is/are

. interested in the same manner ns other holders of shares or debentures or other
securities of the Company by virtue only of his/their interest in shares or
debentures or other securities of the Company; . . .

(¢) any proposal or arrangement concerning the adoption, modification or operation
of an employees’ share scheme under whiclr the Director or his associate(s) may
benefil other than any proposal in relation to the grant of rights under the scheme
to him/them or the modification of any righls previously granted to him/them
other than in circumstances where such rights are proposed to be emended in
similar manner to rights held by other employees and without any special privilege

. or advantage being accorded; or - :

(f) any proposal of arrangement conceming the adoption, modification or operation
of a pension fund or retirement, death or disability benefits scheme which relates
both to the DI or his 3(s) and employees of the Company or any
of its subsidiarics and dées not provide in respect of any Director of the Company
or any or its subsidiaries or his associate(s), as such any privileges or advantages
not generally eccorded to the class of persons the which such scheme or fund
relates. . - :
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. under which it is signed, or a notariaily certi

~ (Page 2).

If any question shall arise at any meeling of the Bpard as to the meteriality of Lhe
interest of a Director or-his associates(s) (other than the Chairman of the mesting) or as
to the entitlement of any Director (other than such chairman) to vote or be counted in
the quorum and such question is not résolved by his voluntarily agreeing to abstain
from voting or not to be counted in the quorum, such question shall be referred to the
Chairman of the mecting and his ruling in telation to such other Director or his
associate(s) shall be final and conclusive except in a case where the nature or extent of -
the interest of the Director or his associate(s) concemned as known to such Director has
not been fairly disclosed to the Board, If any question as aforesaid shall arise in respect
of the Chairman of the meeting, such question shall be decided by a resolution of the
Board (for which purgose such Chairman shall not be counted in the quorum and shall
not vote thereon) and such resolution shall be final and conclusive except in a case
where the nature or extent of the interest of such Chairman or any of his associate(s) as
knowi Lo such chairman has not been fairly disclosed to the Board.

(K) By deleting the existing.Article 124 in ils enlirety and replacing by the following new
Article 124: .

124. No person, other than a retiring Director, shall, unless recommended by the
. Directors for election, be cligible for election to the office of director at any
general meeting, unless during the period commencing no earlier than the

‘day after the dispatch of the notice of the meeting appointed for such election *

and ending no later than seven days prior to the date of such meeting, a -

‘notice in writing signed by a member (not being the person the be proposed)
duly qualified to be present and Vote at the meeling for which such notice is
given of his intention to prorlose that person for election as a Director and
notice in writing signed by that person to be.proposed of his willingness to
be elected shall -have been delivered 1o the Company’s principal place of
" business in Hong Kong not less than seven days before the date of the general
‘meeting. o .
(1) By inserting the following new Article 169A:
16%9A Except where otherwise expeessly stated, any notice to be given to or by any
gcrson pursuant lo these Articles shall be in writing or, to the ¢xtent permitted
y any applicable rules prescribed by the Designated Stock Exchange from
time to time and subject to this Articles, contained in an electronic
communication. A notice calling a meeting of the Directors need not be in
writing. ..
By inserting at the end of existing Article 170 the following paragraph:

“Without limiting the gencrality of the foregoing but subject to the applicable laws and
reguiations and these Articles and any rules prescribed by the Designated Stock Exchange
from time to time, a notice or document may be served or detivered by the Company to
sny shareholder by electronic means to such address ag may from time to time be
authorised by the shareholder concerned or by publishing it on a computer network and
notifying the sharcholdar concerned, in such manner.ds he may from time to time
- authorize, that it has been so published.” : : .
(N) By inserting the following new Article 170A: -
170A . Any such notice or document may be served or delivered by the Company by
reference to the register as it stands al any time not more than fifteen days
before the date of service or delivery. No change in the register after that
time shall invalidate tbat service or delivery. Where any notice or document
is served or defivered to any person in respect of a share in accordance with
these Articles, no person deriving any title or interest io that share shall be
entitfed to any further service or delivery of that notice or documént.

=

-(0) By inserting the following'new‘Anjcles 171B (1) and (2): .

171B{1) Any notice or document required to be sent to or served upon the Company,
or upon any officer of the Company, may be sent or served by leaving the
same or sending it thtough the post in 2 prepaid envelop or wrapper addressed
tn} t!hc: Company or to such officer at the Company's head office or registered
office. .
171B(2) The Directors may from time to time specify the form and manner in which a
notice may be given to the Company by ¢lectronic means; including one or
more addresses for the receipt of an electronic communication, and may
prescribe such procedures as they deem fit for verifying the authenticity or
integrity of any such clectronic communication. Any notice may be given to
. the Company by electronic means only if it is given in accordance with the
requirements specified by the Directors.’ . .
(P} By deleting the existing Article 172 in its entirely and replacing by the following new
Article 172: .
172, Any notice or other document, if sent by mail, postage prepaid, shall be
° deemed to-have been served or delivered on the day following that on which
- the lelter, envelops, or wrapper containing the same is put into the post. In
* proving such service it shall be sufficient to prove that the fetter, envelope or
wrapper containing the notice or document was properly addressed and put
into the post as prepaid mail. Any notice or document not sent by post but
deposited by the Company at a registered address shall be deemed to have
been served or delivered on the day that it was sa deposited. Any notice or
-d -if sent by el ic means (including through any relevant system),
shall be deemed to have been given on the day following that on which the
elecironic communication wes sent by or on behalf of the Company. Any
. notice or document served or delivered by the Company by any other means
authorised in writing by the shareholder concerned shall be deemed 1o have
been served when the Company has carried out the action it has been
authorised to take for that purpose. Any nolice or other document published
by way of advertisement or on a computer network shall be deemed to have
been served or delivered on the day it was so published.

(Q) By deleting the existing Article 177 in its entirety and replacing by the following new
Article 177: . i .

177. Subject to any special provisions contained in these Articles or in any other

. laws, all notices required to be given by advertisement shall be advertised in

at least one daily Chinese. language and one daily English language paper

circulating in Hong Kong or by electronic ication in the in

which notices may be served by the Company by electropic means as herein

provided. .

By Order of the Board
Ng Sul Wa, Thomas
Company Secretary

Hong Kong, 19 April 2004

Notes:

The Register of Members of the Company will be closed from 3 May 2004 to 7 May 2004, both days
inclusive, during which period no transfers of shares will be registered. . L.

A member entitled to ouend and vote al the abave Meeting is entiticd to appoint one or more proxles to
attend and vole instead of him. A pioxy need not be 2 member of the Company. X .

In order to be valid, the instrument g poinﬁné a proxy and the power of altorney or other suthority, if any,
ed copy of that power of altorncy or other authority, must be
ladged at the Corngun?"u principal office in Honlg Kong at 2ad Floor, Chung Shun Xnitting Cenlre, 1-3
Wing Yip Street, Kwal Chuog, New Territaries, Hong
for holding the Meeting or any ndjournment thereof.
Concerning the ordinary resolutions set oul in paragraphs SB and 5C of the above nolice, the atpmvnl is
being sought from members os @ general mandate in complience with the.Rales Governing Lhe Listing of
Securities on The Stock Exchange of Hong Kong Limited. The Directors of the Company have no immediate
plans to issuc any new shares of the Company.
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IMPORTANT

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
document, makes no representation as to its accuracy or completeness and expressly disclaims
any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or
any part of the contents of this document.

TRULY INTERNATIONAL HOLDINGS LIMITED

(Incorporated in the Cayman Islands with Limited Liability)

Directors: Registered Office:
Lam Wai Wah, Steven P.O. Box 309
Wong Pong Chun, James Grand Cayman
Cheung Tat Sang, James Cayman Islands

Li Jian Hua British West Indies

Ip Cho Ting, Spencer*
Heung Kai Sing*
Chung Kam Kwong#

(* independent non-executive)

(# non-executive)
19 April, 2004
To the shareholders

Dear Sir or Madam,

INCREASE OF AUTHORISED SHARE CAPITAL
AMENDMENTS TO ARTICLES OF ASSOCIATION
AND
GENERAL MANDATES
TO ISSUE AND REPURCHASE SHARES

INTRODUCTION

The purpose of this circular is to provide shareholders of the Company (the “Shareholders™)
with information relevant to the proposed increase of authorised share capital of the Company,
the proposed amendments to the Articles of Association of the Company (the “Articles”) in
respect of the recent amendments to the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (the “Listing Rules”) and the proposed general mandates




to be obtained by the shareholders for the issue and repurchase of Shares. A notice of the
Annual General Meeting of the Company (the “AGM”) to be convened to consider and, if
thought fit, to pass the above proposed resolutions is set out on pages 7 to 16 to this circular.

INCREASE OF AUTHORISED SHARE CAPITAL

The authorised share capital of the Company currently consists of 500,000,000 Shares of
which 447,159,527 Shares were in issue as at the Latest Practicable Date. The directors
propose to increase the authorised share capital of the Company from HK$50,000,000 to
HK$65,000,000 by the creation of an additional 150,000,000 new Shares of HK$0.10. Such
new Shares will rank pari passu in all respects with the existing Shares. A resolution will be
proposed at the AGM to approve the increase in the authorised share capital of the Company.
The Directors believe that the increase in the authorised share capital of the Company will
give the Company flexibility in case it becomes appropriate for the Company to consider
enlarging its capital base. The Directors have no present intention to arrange for any issue of
new Shares.

PROPOSED AMENDMENTS TO THE ARTICLES

On 30 January 2004, the Stock Exchange announced certain amendments to the Listing Rules
which came into effect on 31 March 2004. Amongst the amendments are requirements that the
constitutions of all listed issuers must conform with the followings:

—  the minimum seven-day period for lodgment by shareholders of the notice to nominate
a director shall commence no earlier than the day after the despatch of the notice of the
meeting appointed for such election and end no later than seven days before the date of
such meeting;

—  directors shall abstain from voting at the board meeting on any matter in which any of
his associates has a material interest and are not to be counted towards the quorum of
the relevant board meeting; and

—  where any shareholder is, under the Listing Rules, required to abstain from voting on
any particular resolution or restriction to voting only for or only against any particular
resolution, any votes cast by or on behalf of such shareholder in contravention of such
requirement or restriction shall not be counted.

As such, the Board proposes that amendments be made to the Articles to comply with the
revised Listing Rules.

In addition, the Stock Exchange has on 15 February 2002 amended the Listing Rules to allow
listed issuers to send or make available corporate communications to holders of securities
using electronic means with their prior approval if this would be allowed under the applicable
laws and regulations and the listed issuers’ owned constitutional documents. As the Articles
currently does not provide for corporate communication by using electronic means, the Board
would like to take this opportunity to amend the Articles to allow the using of electronic

means in corporate communication.




Details of the proposed amendments to the Articles are set out in the AGM notice and the
proposed amendments are subject to the approval of the shareholders of the Company by way
of a special resolution to be proposed at the AGM.

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

Ordinary resolutions will be proposed at the AGM (i) to grant a general mandate to the
Directors to issue, allot and otherwise deal with Shares up to a maximum of 20 per cent. (i.e.
89,431,905 Shares) of the issued and fully-paid share capital of the Company of 447,159,527
Shares at the date of passing of the resolution (the “General Mandate”) and (ii) to approve the
addition to the General Mandate of any Shares repurchased by the Company under the authority
of the Repurchase Mandate (as defined below). The Directors have no present intention to
issue any new Shares.

An ordinary resolution will be proposed at the AGM in respect of the granting to the Directors
in the terms set out in the notice of AGM, to exercise the powers of the Company to repurchase
its own securities on the Stock Exchange at any time during the period ended on the earliest
of (i) the conclusion of the next annual general meeting of the Company, (ii) the date upon
which such authority is revoked or varied at a general meeting of the shareholders and (i11) the
date by which the next annual general meeting of the Company is required to be held by laws
or Articles, the aggregate nominal amount of Shares to be purchased shall not exceed 10% of
the aggregate nominal amount of the share capital of the Company in issue at the date of
passing the relevant resolution (the “Repurchase Mandate™).

As at 12 April, 2004, being the latest practicable date prior to the printing of this document,
the number of Shares in issue was 447,159,527, Accordingly, the exercise of the Repurchase
Mandate in full would enable the Company to repurchase up to 44,715,952 fully-paid Shares
assuming no repurchase or issue of shares prior to the AGM.

An explanatory statement to provide relevant information in respect of the Repurchase Mandate
is set out in the Appendix to this circular.

ANNUAL GENERAL MEETING

A notice convening the AGM for the purpose of considering and, if thought fit. passing
ordinary resolutions to increase the authorised share capital of the Company and passing
special resolution to amend the Articles is set out on pages 7 to 16 of this circular. A form of
proxy is enclosed for use by Shareholders at the AGM. Shareholders are requested to complete
and return the form of proxy to the Company’s principal place of business in Hong Kong at
2nd Floor, Chung Shun Knitting Centre, 1-3 Wing Yip Street, Kwai Chung, New Territories,
Hong Kong as soon as possibie, but in any event not later than 48 hours before the time
appointed for the holding of the AGM or any adjournment thereof. The lodging of a form of
proxy will not preclude a Shareholder from attending the AGM and voting in person should
he so wish.



RECOMMENDATION

The Directors believe that the increase in the authorised share capital, the amendments to the
Articles and the General Mandates to issue and repurchase shares are in the best interests of
the Company. Accordingly the Directors recommend that you vote in favour of the resolutions
to be proposed at the AGM.

Yours faithfully,
For and on behalf of the Board of
Truly International Holdings Limited
LAM WAI WAH, STEVEN

Chairman




APPENDIX EXPLANATORY STATEMENT

The following is the Explanatory Statement required to be sent to shareholders by the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing
Rules”) in relation to the proposed granting to the Directors of general mandates to issue
Shares (the “General Mandate”) and to purchase Shares (the “Repurchase Mandate” ).

REPURCHASE MANDATE

It is proposed that up to 10 per cent. of the fully-paid Shares in issue as at the date of the
passing of the resolution to approve the Repurchase Mandate may be repurchased if such
resolution is passed.

As at 12 April, 2004, being the latest practicable date prior to the printing of this document,
the number of Shares in issue was 447,159,527, Accordingly, the exercise of the Repurchase
Mandate in full would enable the Company to repurchase up to 44,715,952 fully-paid Shares.

Reasons for repurchases

The Directors believe that it is in the best interests of the Company and its shareholders for
the Directors to have a general authority from shareholders to repurchase Shares in the market.
Repurchases of Shares will only be made when and to the extent that the Directors believe
that such repurchases will benefit the Company and its shareholders. Repurchases may,
depending on market conditions and funding arrangements at the time, lead to an enhancement
of the value of the Shares and/or the earnings per Share.

Funding of repurchases

In repurchasing Shares, the Company may only apply funds legally available for such purpose
in accordance with its Memorandum and Articles of Association and the laws of the Cayman
Islands. It is envisaged that the funds required for any repurchase would be derived from the
capital paid up on the Shares to be repurchased and/or from the distributable profits of the
Company.

Market prices

The highest and lowest market prices at which the Shares have been traded on the Stock
Exchange in the previous twelve months before 12 April, 2004 (being the latest practicable
date prior to the printing of this document) are as follows:

Per Share
Highest Lowest
HK$ HK$
2003 April 3.150 2.800
May 3.375 2.975
June 3.650 3.225
July 4.300 3.325
August 4.450 4.025
September 5.300 4.225
October 6.650 4.650
November 7.750 6.150
December 8.250 6.850




Per Share
Highest Lowest

HK$ HK3

2004 January 9.350 7.500
February 12.200 8.600
March 11.750 9.950

April (up to the latest practicable date) 12.000 11.600

No repurchases of Shares have been made by the Company whether on the Stock Exchange or
otherwise during the six months prior to 12 April, 2004.

General

The Repurchase Mandate, if exercised in full, may have a material adverse impact on the
working capital or gearing position of the Company as compared with the position disclosed
in the Company’s audited accounts for the year ended 31st December, 2003. The Directors,
however, do not propose to exercise the Repurchase Mandate to such an extent as would, in
the circumstances, have a material adverse impact on the working capital requirements or the

gearing levels of the Company at the time of the relevant purchases.

None of the Directors nor, to the best of the knowledge and belief of the Directors (having
made all reasonable enquiries), any of their associates, has any present intention to sell any
Shares to the Company in the event that the Repurchase Mandate is granted by shareholders.

No connected persons (as defined in the Listing Rules) have notified the Company that they
have a present intention to sell Shares to the Company, or have undertaken not to do so, in the
event that the Repurchase Mandate is granted by shareholders.

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,
they will exercise the Repurchase Mandate in accordance with the Listing Rules and the
applicable laws of the Cayman Islands.

If as a result of a share repurchase, a Shareholder’s proportionate interest in the voting rights
of the Company will increase, such increase will be treated as an acquisition for the purpose
of the Hong Kong Code on Takeovers and Mergers (the “Takeovers Code”). As a result, a
Shareholder or group of Shareholders acting in concert, could obtain or consolidate control of
the Company and may become obliged to make a mandatory offer in accordance with Rule 26
of the Takeovers Code. As at the Latest Practicable Date, Mr. Lam Wai Wah, Steven (“Mr.
Lam”) and his family are beneficially interested in approximately 47.25 per cent. of the issued
share capital of the Company. In the event the Directors exercised in full the power to
repurchase Shares pursuant to the repurchase mandate, the percentage of the issued share
capital of the Company beneficially interested by Mr. Lam and his family would increase to
52.50 per cent.. Such an increase would give rise to an obligation to make a mandatory offer
under Rule 26 of the Takeovers Code. In the event that any exercise of the repurchase
mandate would, to the knowledge of the Directors, have such a consequence under Rule 26 of
the Takeovers Code, the Directors would not exercise the mandate to such an extent.

—6—




NOTICE OF AGM

TRULY®

TRULY INTERNATIONAL HOLDINGS LIMITED

(Incorporated in the Cayman Islands with Limited Liability)

NOTICE IS HEREBY GIVEN that the Annual General Meeting of the Company will be
held at Small Connaught Room, 1/F, Mandarin Oriental, Hong Kong, 5 Connaught Road
Central, Hong Kong on Wednesday, 12 May 2004 at 3:00 p.m. for the following purposes:

To receive and consider the Financial Statements and the Reports of the Directors and
the Auditors for the year ended 31 December 2003.

To declare a final dividend for the year ended 31 December 2003.

To elect Directors and to authorise the Board of Directors to fix their remuneration.

To appoint Auditors and to authorise the Board of Directors to fix their remuneration.

As special business:

To consider and, if thought fit, pass the following resolutions with or without modifications,
as Ordinary Resolutions:

S5A.

“THAT:

(a)

(b)

(©)

subject to paragraph (b) below, the exercise by the Directors of the Company
during the Relevant Period (as hereinafter defined) of all the powers of the
Company to purchase shares in the capital of the Company be and is hereby
generally and unconditionally approved;

the aggregate nominal amount of shares which may be purchased by the Directors
of the Company pursuant to the approval in paragraph (a) above shall not exceed
10 per cent of the aggregate nominal amount of the share capital of the Company
in issue as at the date of the passing of this Resolution and the said approval shall
be limited accordingly; and

for the purpose of this Resolution “Relevant Period” means the period from the
passing of this Resolution until whichever is the earlier of:

(i)  the conclusion of the next Annual General Meeting of the Company;




(ii)  the expiration of the period within which the next Annual General Meeting
of the Company is required by law to be held; and

(ii1) the revocation or variation of the authority given under this Resolution by
ordinary resolution of the Company in general meeting.”

5B. “THAT:

(a)

(b)

(c)

(d)

subject to paragraph (c) below, the exercise by the Directors of the Company
during the Relevant Period (as hereinafter defined) of all the powers of the
Company to allot, issue and deal with additional shares in the capital of the
Company, and to make or grant offers, agreements and options which might
require the exercise of such power, be and is hereby generally and unconditionally
approved;

the approval in paragraph (a) above shall authorise the Directors of the Company
during the Relevant Period to make or grant offers, agreements and options which
might require the exercise of such power after the end of the Relevant Period;

the aggregate nominal amount of shares allotted or agreed conditionally or
unconditionally to be aliotted (whether pursuant to an option or otherwise) by the
Directors of the Company pursuant to the approval in paragraph (a) above,
otherwise than pursuant to (i) a Rights Issue (as hereinafter defined), (ii) the
exercise of any option granted under any option scheme or similar arrangement
for the time being adopted for the grant or issue to employees of the Company
and/or any of its subsidiaries of options to subscribe for, or rights to acquire,
shares of the Company, or (iii) the exercise of rights of subscription or conversion
under the terms of any warrants issued by the Company, or any other securities
which are convertible into shares of the Company, and from time to time
outstanding, shall not exceed 20 percent of the aggregate nominal amount of the
share capital of the Company in issue as at the date of the passing of this
Resolution, and the said approval shall be limited accordingly; and

for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until
whichever is the earlier of:

(i)  the conclusion of the next Annual General Meeting of the Company;

(ii)  the expiration of the period within which the next Annual General Meeting
of the Company is required by law to be held; and

(ii1) the revocation or variation of the authority given under this Resolution by
ordinary resolution of the Company in general meeting; and




5C.

“Rights Issue” means an offer of shares or other securities open for a period fixed
by the Directors of the Company to holders of shares on the Register of Members
of the Company on a fixed record date in proportion to their then holdings of
such shares (subject to such exclusion or other arrangements as the Directors of
the Company may deem necessary or expedient in relation to fractional entitlements
or having regard to any restrictions or obligations under the laws or the
requirements of any recognised regulatory body or any stock exchange in any
territory outside Hong Kong).”

“THAT the general mandate granted to the Directors of the Company to exercise the
powers of the Company to allot, issue and deal with additional shares in the capital of
the Company be and is hereby extended by adding to the aggregate nominal amount of
shares which may be allotted or agreed conditionally or unconditionally to be allotted
pursuant to such general mandate the aggregate nominal amount of shares in the capital
of the Company purchased by the Company pursuant to the exercise by the Directors of
the Company of the powers of the Company to purchase such shares (provided that such
amount shall not exceed 10 percent of the aggregate nominal amount of the share
capital of the Company in issue as at the date of the passing of this Resolution).”

THAT:

the authorised share capital of the Company be increased from HK$50,000,000 to
HK$65,000,000 by the creation of additional 150,000,000 shares of HK$0.10 each.

To consider and, if thought fit, pass the following resolution with or without modification as

Special Resolution:

7.

THAT the articles of association of the Company be amended as follows:

(A) By adding the following new definitions and references, within appropriate
alphabetic order, to Article 2:

“associate” shall has the same meaning ascribed to it under the Listing Rules

“electronic” shall mean relating to technology having electrical, digital, magnetic,
wireless, optical electromagnetic or similar capabilities

“Hong Kong” shall mean the Hong Kong Special Administrative Region of the
People’s Republic of China

“Listing Rules” shall mean the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (as amended from time to time)




(B)

©

“Recognised Clearing House” shall mean a recognized clearing house as referred
to in the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong
Kong) or a clearing house or authorized share depository recognized by the laws
of the jurisdiction in which the shares of the Company are listed or quoted on a
stock exchange in such jurisdiction

By inserting the following new Article 2A:

The terms “subsidiary” and “holding company” in these Articles shall have the
meaning attributed to such terms in the Companies Ordinance (Chapter 32 of the
Laws of Hong Kong) as in force from time to time, but interpreting the term
“subsidiary” in accordance with the definition of “subsidiary” under Rule 1.01 of
the Listing Rules

By deleting the existing Article 81 in its entirety and replacing by the following
new Article 81:

81. At any general meeting a resolution put to the vote at the meeting shall be
determined in the first instance by a show of hands of the members present
in person or by proxy or (in the case of a member being a corporation) by
its duly authorised representative and entitled to vote unless a poll is required
under the Listing Rules or (before or on the declaration of the result of the
show of hands) is duly demanded:—

(1) by the Chairman; or

(2) by at least five members present in person or by proxy of (in the case
of a member being a corporation) by its duly authorised representative
for the time being entitled to vote at the meeting; or

(3) by any member or members present in person or by proxy or (in the
case of a member being a corporation) by its duly authorised
representative and representing not less than one-tenth of the total
voting rights of all members having the right to vote at the meeting.

Unless a poll is duly required or demanded in accordance with the foregoing
provisions, a declaration by the Chairman that a resolution has on a show
of hands been carried or carried unanimously, or by any particular majority,
or lost, and an entry to that effect in the book containing the minutes of the
proceedings of the Company shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour or against
such resolution.

— 10 —




(D)

(E)

(F)

(G)

(H)

By deleting the existing Article 82 in its entirety and replacing by the following
new Article 82:

82. If a poll is duly required in demanded in accordance with foregoing
provisions, it shall (subject as provided in Article 83) be taken in such
manner (including the use of ballot or voting papers or tickets) and at once
of at such time and place, not being later than thirty days after the date of
the meeting or adjourned meeting at which the poll was demanded, as the
Chairman directs. No notice need be given of a poll not taken immediately.
The result of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded. The demand for a poll may be withdrawn
but only with the consent of the Chairman and a demand so withdrawn
shall not be taken to have invalidated the result of a show of hands declared
before the demand was made.

By deleting the existing Article 83 in its entirety and replacing by the following
new Article 83:

83. Any poll duly required or demanded on the election of a Chairman of a
meeting or on any question of adjournment shall be taken at the meeting
and without adjournment.

By deleting the existing Article 84 in its entirety and replacing by the following
new Article 84:

84. In the case of an equality of votes, whether on a show of hands or on a
poll, the Chairman or the meeting at which the show of hands takes place
or at which the poll is required or demanded, shall be entitled to a second
or casting vote.

By deleting the existing Article 86 in its entirety and replacing by the following
new Article 86:

86. The requirement or demand for a poll shall not prevent the continuance of
a meeting for the transaction of any business other than the question on
which a poll has been required or demanded.

By inserting at the end of existing Article 87 the following new paragraph:
“Where any member is under the Listing Rules, required to abstain from voting
for or against any particular or restricted to voting for or against any particular

resolution any votes cast by or on behalf of such member in contravention of
such requirement or restriction shall not be counted.”




(I) By deleting the existing Article 96(A) in its entirety and replacing by the following
new Article 96(A):

96.

(A)

If a Recognised Clearing House is a member of the Company it may,
by resolution of its directors or other governing body or by power of
attorney, authorize such person or persons as it thinks fit to act as its
representative or representatives at any meeting of the Company or
at any meeting of any class of members of the Company provided
that, if more than one person is so authorized, the authorization shall
specify the number and class of shares in respect of which each such
person is authorized. A person authorized pursuant to this provision
shall be entitled to exercise the same powers on behalf of the
Recognized Clearing House (or its nominee) which he represents as
that clearing house (or its nominee) could exercise if it were an
individual shareholder of the Company.

(J) By deleting the existing Article 108(A)(2) in its entirety and replacing by the
following new Article 108(A)(2):

(2)

Save as otherwise provided by the Articles, a Director shall not be entitled

to vote (nor be counted in the quorum) on any resolution of the Board in

respect of any contract or arrangement or any other proposal in which he or

any of his associate(s) has material interest but this prohibition shall not

apply to any of the following matters:—

(a)

(b)

the giving of any security or indemnity either:—

(1) to the Director or his associate(s) in respect of money lent or
obligations incurred by him or any of them at the request of or
for the benefit of the Company or any of its subsidiaries; or

(ii)  to a third party in respect of a debt or obligation of the Company
or any of its subsidiaries for which the Director or his
associate(s) has himself/themselves assumed responsibility in
whole or in part whether alone or jointly under a guarantee or
indemnity or by the giving of security;

any proposal concerning an offer of shares or debentures or other
securities of or by the Company or for any company which the
Company may promote or be interested in for subscription or purchase
where the Director or his associate(s) is/are or is/are to be interested
as a participant in the underwriting or sub-underwriting of the offer;
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(¢) any proposal concerning any other company in which the Director or
his associate(s) is/are interested, directly or indirectly, whether as an
officer or executive or shareholder, or in which the Director or his
assoctate(s) is/are beneficially interested in the shares of that company,
provided that he and any of his associates, are not in aggregate
beneficially interested in 5% or more of the issued shares of any
class of such company (or of any third company through which his
interest or that of his associates is derived) or of the voting rights;

(d) any contract or arrangement in which the Director or his associate(s)
is/are interested in the same manner as other holders of shares or
debentures or other securities of the Company by virtue only of his/
their interest in shares or debentures or other securities of the
Company;

(e) any proposal or arrangement concerning the adoption, modification
or operation of an employees’ share scheme under which the Director
or his associate(s) may benefit other than any proposal in relation to
the grant of rights under the scheme to him/them or the modification
of any rights previously granted to him/them other than in
circumstances where such rights are proposed to be amended in similar
manner to rights held by other employees and without any special
privilege or advantage being accorded; or

(f)  any proposal of arrangement concerning the adoption, modification
or operation of a pension fund or retirement, death or disability
benefits scheme which relates both to the Directors or his associates(s)
and employees of the Company or any of its subsidiaries and does
not provide in respect of any Director of the Company or any or its
subsidiaries or his associate(s), as such any privileges or advantages
not generally accorded to the class of persons the which such scheme
or fund relates.

If any question shall arise at any meeting of the Board as to the materiality of the
interest of a Director or his associates(s) (other than the Chairman of the meeting)
or as to the entitlement of any Director (other than such chairman) to vote or be
counted in the quorum and such question is not resolved by his voluntarily agreeing
to abstain from voting or not to be counted in the quorum, such question shall be
referred to the Chairman of the meeting and his ruling in relation to such other
Director or his associate(s) shall be final and conclusive except in a case where
the nature or extent of the interest of the Director or his associate(s) concerned as
known to such Director has not been fairly disclosed to the Board. If any question
as aforesaid shall arise in respect of the Chairman of the meeting, such question
shall be decided by a resolution of the Board (for which purpose such Chairman
shall not be counted in the quorum and shall not vote thereon) and such resolution
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(K)

(L)

(M)

(N)

shall be final and conclusive except in a case where the nature or extent of the
interest of such Chairman or any of his associate(s) as known to such chairman
has not been fairly disclosed to the Board.

By deleting the existing Article 124 in its entirety and replacing by the following
new Article 124:

124. No person, other than a retiring Director, shall, unless recommended by
the Directors for election, be eligible for election to the office of director
at any general meeting, unless during the period commencing no earlier
than the day after the dispatch of the notice of the meeting appointed for
such election and ending no later than seven days prior to the date of
such meeting, a notice in writing signed by a member (not being the
person the be proposed) duly qualified to be present and vote at the
meeting for which such notice is given of his intention to propose that
person for election as a Director and notice in writing signed by that
person to be proposed of his willingness to be elected shall have been
delivered to the Company’s principal place of business in Hong Kong
not less than seven days before the date of the general meeting.

By inserting the following new Article 169A:

169A  Except where otherwise expressly stated, any notice to be given to or by
any person pursuant to these Articles shall be in writing or, to the extent
permitted by any applicable rules prescribed by the Designated Stock
Exchange from time to time and subject to this Articles, contained in an
electronic communication. A notice calling a meeting of the Directors
need not be in writing.

By inserting at the end of existing Article 170 the following paragraph:

“Without limiting the generality of the foregoing but subject to the applicable
laws and regulations and these Articles and any rules prescribed by the Designated
Stock Exchange from time to time, a notice or document may be served or delivered
by the Company to any shareholder by electronic means to such address as may
from time to time be authorised by the shareholder concerned or by publishing it
on a computer network and notifying the shareholder concerned, in such manner
as he may from time to time authorize, that it has been so published.”

By inserting the following new Article 170A:
170A  Any such notice or document may be served or delivered by the Company
by reference to the register as it stands at any time not more than fifteen

days before the date of service or delivery. No change in the register
after that time shall invalidate that service or delivery. Where any
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notice or document is served or delivered to any person in respect of a
share in accordance with these Articles, no person deriving any title or
interest in that share shall be entitled to any further service or delivery
of that notice or document.

(0) By inserting the following new Articles 171B (1) and (2):

171B(1)

171B(2)

Any notice or document required to be sent to or served upon the
Company, or upon any officer of the Company, may be sent or served
by leaving the same or sending it through the post in a prepaid envelop
or wrapper addressed to the Company or to such officer at the Company’s
head office or registered office.

The Directors may from time to time specify the form and manner in
which a notice may be given to the Company by electronic means,
including one or more addresses for the receipt of an electronic
communication, and may prescribe such procedures as they deem fit for
verifying the authenticity or integrity of any such electronic
communication. Any notice may be given to the Company by electronic
means only if it is given in accordance with the requirements specified
by the Directors.

(P) By deleting the existing Article 172 in its entirety and replacing by the following
new Article 172:

172.

Any notice or other document, if sent by mail, postage prepaid, shall be
deemed to have been served or delivered on the day following that on
which the letter, envelope, or wrapper containing the same is put into
the post. In proving such service it shall be sufficient to prove that the
letter, envelope or wrapper containing the notice or document was
properly addressed and put into the post as prepaid mail. Any notice or
document not sent by post but deposited by the Company at a registered
address shall be deemed to have been served or delivered on the day
that it was so deposited. Any notice or document, if sent by electronic
means (including through any relevant system), shall be deemed to have
been given on the day following that on which the electronic
communication was sent by or on behalf of the Company. Any notice
or document served or delivered by the Company by any other means
authorised in writing by the shareholder concerned shall be deemed to
have been served when the Company has carried out the action it has
been authorised to take for that purpose. Any notice or other document
published by way of advertisement or on a computer network shall be
deemed to have been served or delivered on the day it was so published.
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(Q) By deleting the existing Article 177 in its entirety and replacing by the following
new Article 177:

177. Subject to any special provisions contained in these Articles or in any
other laws, all notices required to be given by advertisement shall be
advertised in at least one daily Chinese language and one daily English
language newspaper circulating in Hong Kong or by electronic
communication in the manner in which notices may be served by the
Company by electronic means as herein provided.

By Order of the Board
Ng Sui Wa, Thomas
Company Secretary

Hong Kong, 19 April 2004

Notes:

[¢))] The Register of Members of the Company will be closed from 3 May 2004 to 7 May 2004, both days
inclusive, during which period no transfers of shares will be registered.

(2) A member entitled to attend and vote at the above Meeting is entitled to appoint one or more proxies to
attend and vote instead of him. A proxy need not be a member of the Company.

3 In order to be valid, the instrument appointing a proxy and the power of attorney or other authority, if any,
under which it is signed, or a notarially certified copy of that power of attorney or other authority, must be
lodged at the Company’s principal office in Hong Kong at 2nd Floor, Chung Shun Knitting Centre, 1-3
Wing Yip Street, Kwai Chung, New Territories, Hong Kong not less than 48 hours before the time fixed for
holding the Meeting or any adjournment thereof.

4 Concerning the ordinary resolutions set out in paragraphs 5B and 5C of the above notice, the approval is
being sought from members as a general mandate in compliance with the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited. The Directors of the Company have no immediate
plans to issue any new shares of the Company.

(5 Concerning the resolutions set out in paragraphs 5, 6 and 7 of the above notice, a circular containing
particulars of the proposed amendments to the Articles of Association, a notice to the Annual General
Meeting and an explanatory statement containing information regarding resolutions as set out in paragraph
5 will be sent to shareholders with the Company’s 2003 Annual Report.
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TRULY INTERNATIONAL HOLDINGS LIMITED

(hurpnnddhlh Caymon Lriands with limtted Uability)

2003 Final Results Announcement E

CHAIRMAN'S STATEMENT ' MANAGEMENT DISCUSSION AND ANALYSIS

ﬁ;hmqnmmr:béslmg Azw%h:lngpkuedxomwm;h;tb&umgl lmxh:l,:mma‘:ln t ::twlmn
flestone in roup’s history. ronpum:e 8 achicved recard-breakisg o resafts with sules surging 43% . Group eajoyed & year, us the bargeoning LCD dunqmﬂmedm:xulemrh;damndfn LCD prodocts aad
HK$1.4 billioo for the year eaded 31 December ng profit also 100% H:KS!‘ mitll e net pmﬁl services. Sales from the LCD business, therefore rose to HX$1.22 bitlion, reflecting-an Inn-:uu of ES% aver lagt year :4
1 umped 85% to HK$193 mlmou. Eamingg lhmdwme !S% mHl“J ceas, The escalatlng Ligqoid G;K:ul Display (‘LCD“) - contributiog 87% 1o tbe total truover for the year. Among the Qroup's varians LCD products, CSTN LCDy experienced the
mdustry, bolstered by the Impraving mumul fn the plobal u:mnm'{y simahied our btulngu lon, As n resol “strongest gm'lh. The Group shipped about 2 million CSTN LCD units durkag the year, mmbm.lng 29% to sales fn the Omnp s
the Oroup has soccessfully mede another record In guerterly sales th uuud.\u-.d tumover of ol HKSES(I llon for tbe ﬂm I:
meemnn!hsnlw which wuzoﬂ’imorammlhempmd Onanflha(}mp 's cove mpduduluhnmnlmxphyumhumnn nﬂ‘mwnmn:rs.lhﬂu(hey:u. Liguid
.Etn.mnﬂmp g beee | and o hnum:uu{umwnﬂnmhmua expaasion - Dkfphrﬁ Moduleg ("LCM™) business genernted sales ag relicd on 's displyy modules
pmdn:t offerings lo custemers. We were also able to coutrol costs to furtber oar profit IIL Therefose, . !llG Ml‘ supply chain m‘}“ﬂl Forthes linj g ita product offesings, the Gronp mvmed ] Sdidnul production *
pressures lo materfal costs, our gross profit macgia {mproved fnml!l‘l in 2002 1o 29,0% this year, The net R lImuud lass (“COG"), Sucface Tﬂnl Techaology ("SMT™), end Touch Sereea
tmugln n.lsn Fose ta 13.8% this year from 12.1% lux pear, An vourable by-prodoct, which is high lnmunq favel and P-ncl 'rhm develnpmwl h-va ot only the Oroup's marging and enbanced production ylelds, but alsa impraved
faventary ternovey of maore then 100 da: mwhniundef d business expansion, We fmdthh
have immediatel lmplemuud &A ystem (i material requisition and W“go Fme year whlch will - . - With uprd to s OLED activities, the Group has javested USDIS million fo R&D, lkuxlnl ted cquipment to data. Pllot
be fully apemted in May 2004, The targel lnunlotﬁ tornover is 70 days In short t2o and 50 duys In the fong term. I trust, by ptoduulnu for OLED displays commenced (n late 2003, Currently, the Group iy receiving averzps orders for 200,000 picces per
dolog that and taking ol dmlhrmm:u.w oar growth momentom progress s a ritk-fren wanaer, . [n mosochrome OLED modules. As as easly entraat (o the O m:t:llnlh?ﬁ mampm;ﬂnuhmn;
The boge growil lu the moblle phone lndosi pmpuu:d by the.conversion 1o full coloor dixplays, fmags Tgmnuq sad high culomer pmfalw nllnd.mx mobile phone brinds la {1s OLED epplication.
resoloticon, has enubled the G""’P o u%{ for its colonr pematic ") LCD business. - &h&d mr m electrdafec consumer prodocts accousted for 13% of the Group’s tota) tumover. Bnlldhl ox its
Sales from this particular product were HK$350 uulliun (shipments commenced during he secand hll!ia:r) compared o pil in establ] uLY" hnnd. sales from Its hranded MP3 players recorded & doubledigit growth over Iast year,
. 2002 We expect (he gmuh mementim of CSTN LCD, (o both the mobile phone md DA tmarkets, ta be sastafoed in the next Segmental Information
mnl]mph achievement darlng the tbe establishmeat of cur first oeganic [ght emitting dlept By seoyraptical segmenis: ' ' : ' i
A oring yw was ent of our rodnaiou - . . .
which also to be the fIrst OLED ncunn lmury in the PRC. Satisfactory ordens for our OLED M ve been . . m%
reecived nna p(lm . produciion commen earth quaiter of 2003, We expect to achicve higher X . HE$'000
¥ ds with s RAD 24 aivisesd equipment. - Ths Peopke’s Repablic of Chlng n3IN7 -
. we have obtalzed 3 market shars in colenr LCD modulzs for mobile phone | wmnmmnc.snu HnniKnng 115,548
{rom ibe PRI ‘market contributed $3% of the Gdr:;y 1 totel turmover this year compared to in 2002, This is mlnlé Korez 206428
astribotablé to n snmber of new customers. the year, which Inclode mp—dermohd:pboumhnw Japan 143,657
market, wo will also bo expending mots eﬂmwuﬂuﬁumwmnﬂmhmx fapan, Extrape and the US. We Europe 7,30
hue added severa! talented members inlo anr téam, all veterans of the LCD and related ln&nm to mpml sales, marketing - Others (Note) 104,868 '
nod production aad identify masket trends Our t & will alao integrate more value- (13}
memﬁmhurmmupln;mmmmﬂmw hisdeated damaods of lodey's tech-savvy conmsumers, :
peoviding them not nn!y with physical producty bos also total solotioos i display applications. : - By business zegments: Segment Segmeat
Tl:“?m :l:l %Wbmwwwlnmemggnzude Dnmndl’nt'l‘lulh\: Lo m?"a‘b% m\,’& "nﬂ%lol .
b 3 olayers eoned l! year, g th an increasing oumbes of ‘cnstomens, we ase confident that o . R
will mml.:ﬁu growth in the coming qun!d crystal dlspley products . ¥am . man 133,634
1o nuadnslon. 1 believe we will costinne ta fully nplu!.lu on our unique -dvln.lngu in daveh-plu wo md in pmleuln Lch Electraait contamer e {26,004) 119,629 3o
Module (“LCM™) products, which pravide the key (o a blgger and brightes foture for the Group. 242,768 857,085 120,633
AUDITED CONSOLIDATED INCOME STATEMENT : !nluut locoos from bask depotls < o e 1
. Year eaded 31 Decen_:bu-_ . nallocated olber operating incoms : 14 .
" . C e UBM corpartie expeoses N @) (6!9) .
ates e [ . ‘ ?mﬁ from operatian B - . a7 .
. . (Ad resiated) L foa tioas =2=4£ -_-& . t
TuRNOVER ) - ) e mm::umhmummmummmmm&mmmm .
gg profil_ : ,“g::‘g . Tﬁ.gﬁ uqumny and Fipancial Resourees -
npcrlun] Incoms - L
Disisibotion costs . . (3;'“9} anm Mvenndprl:gl'rmlhnurvmhc:medbyﬁ!! md 86% respectirely, &:mppulhmmmrdhyy echanced by
Adaisiturative e1peases annn (lot918 Tolal asels e lighly focreased by spprosinately 385 1o HS1.T3 milion which compdsed e “wiltion of cumeat
PROFIT FROM OPERATIONS 2 243,332 121297 aasets, HK$822 million of fited asiets HE$40 millian of deferred nre sod other Jo: 1. Total lighilitles
costs 3 {9,665) {10,299) were about HK$736 miltion, of which HK$627 million were curreat ities lnd HKS$109 mﬂ were laa. term Habilitiea. -
Share of pofit from an xesociats . M . 156 “The cusrent ratlc was malnnhed # bealthy levd of 139,
FIT B 23431 1111 Muilbwemb:rzmgl ask and other ar:ubmdhuthahuumlhmﬂxml
:igAﬂuiPOR.E TAXATION ‘ 5 . .14 w@illion (2002: HK$47 luon) and Whey bcnInmen a pr:ullin. market rate, The watnrty profiles of these bormowiags are -
- Houg Kooy . . 19352 "_”l bowa (o ontes 22 a8d 23 Lo ﬁnuwlmumuu.
-—Ova'zn - ! 122 The financial positios of (be Group was ready for fotzes capital expanrien while ki & sufficieatly bigh Tovel of
- Deferred . i) - (, 623) cush and baok bafances (HES165 m!llinu) w;ﬁhu with -dequ.le unutilised huking facilities. The gearing ruIand oo bank
- Asociate . *161 - and other borrowings, net of cash azd bank balances was approximately 22.1
. - Cy Iulupndlmrea! roximaizly HK$450 million for the next three un of property, luulnd
. ) ) 7-3' - Tt not for. Thelr cxpectzd sources Sources o fmdh. b .:--ﬁ“k pally from internal resarv A
PROFIT FOR THE YEAR . 152,648 103,836 *  General
it - == . T Mmmﬂmam&enﬂldmndmamfmhmwllwm .
Dividends . 4 LT 231 The stato of the Groop's cumrzat oider books I8 very excelleat.
EARNINGS PER SHARE 1 Ex for inyestments is subsidiaries 2nd sn sssociato, neu.hu the @ sor the Company had held any materisl jovestments
Basic : . o 434 HE ceats 23.4 HK ceots dn.r?n'; the yw. . i ’ ? .
——————— mmormdmmhm and machivery wers sppeoximately HK$224 oiffllon epd HK$33 milfion i
Ofteted . J21HE cents 3 —m dnnn] ngu at 31 December, 2003, 1he Group had pledged umh ofis mhimy with 1o aggregate exrrying value of N
NOTES TO AUDITED CONSOLIDATED FINANCIAL STATEMENTS R 130,000 to sccure baskicg facilites. .
1. Adogtlon of statements of standard acconnting practics . . . Am\mdlooﬂmﬁmmd urrmmmnﬂyunphyedbmshnwdfldﬂudtppmﬂmldywpemnzllnmUmupl
In the car, the Grov, muou:d!ulbﬂmduumurufmduvhd!lu:nenuulsumdAuounln‘ ““'K”“"m"‘““‘"‘““‘”“"”“'"“w“““"
(‘SSA")LmedhymHnu Koag Society Mapumnfﬂimssmhlkﬂlnlmmof:hngg[nm . Other than trade bills of srovad HKS$14 million discovaled to banks in the ordinary corss of business, the Group bad oo mutedal
Omp ¢ secoooting sidithon, 0 sew ud vt SSATy b tntoduced s Gamal ned evlied drsciom requirement contingeat Habilities, Exposure to floctuativns in exchungs tales was minar iad properdy hedped, ifany,
which bave been :d In thue finascial sizicments. Comparative nmuu for the priar ywhm been restated h onder ln OUTLOOK ‘ .
achicve & conslsten) presesiation. . 'Tha Gronp beuzmmnt.htbdvin;mhu:phmmunt'ﬂl:uulummnlnmml!xrwmmbymu:a
The adoption of SSAPI2 (Revised) bas rsutied in the recogaition of dd:md tax assess for 2002, Amﬂn;ly. ihe prier ynnu mabila phone market witl thlp soove handsets with eolour displays thas with monochrome displaya la addition, the prevaillzg
charge was chaaged by an rmount of HK$5,623,000 belng defesred tax exz design io sew handset models lheo!wwmukmmnnb-dl: 1y, will stimolate demand for dlsplay AM'&”
2. Profit from sperstions . . . . Mpmufnrmbd:pbﬂnawh:hmupe:wdmm:hlm baits ia the pxcr.nzum.mdi ng Lo offici l,:gon;
Profit (rom opertians bas becn srrived ot after chargleg: : . e algo exteadln, lnm cuuwudsum ¢ products such 23 MP3 playen and lnto
Year ended 31 Docrmber the wumobil: lndmy The is considering 1o a W' Lz withia the year 1o tater for this’
. . . 2003 002 compolling demand. As the Gronp has already established » h!ghly efficient oo ling, this upc.nuu will redoca
Hxgo0 HX$'000° the further favestmseat (o & minjmum.
. As [he OLED techuology asdvances, the Groop expects [ncrensiag OLED applicatioas for moblle phoses and didu! camens (o
Depreciatios asd amortisation oa fized . 6,545 872 ~M
. 57 37,050 coming Pro an!mlhaolﬂ)bulnwmmfam expecied (o be aoued BRS100 million for 2004 apd bring
Sudf oy, oet of mont capitalised 51 Setecred development expendivre . B35 o years. mgt L o diglat produacs ive sieaty beca corapised e tocas procucs 108
PP ot Ackogt: ot g A v ot : a5 o m”“m%w “‘f.i”ﬁ“é’m“'a established strang foundations for the Oroup' lan Inth olber
Los1 on disposaliwriie off of 3 Iulud meat anl n strosg for s expansian [ato
Foper. 9 e . _-_AE =_—— . mmbl:l nod the US. L gh lqumuf facitides and knowhow fo 8 side -
3 Fleseereotts . of display technologles, it will also extend its s ulndmuhdu'cf!wuﬂmmlbecumwhu acezlenie
Yﬂz&?‘d“w bmf:nsmuhmnmkzq) the growth momeatym beyond 2006, . ,
3 ; As the Group enters the first quarier of the pew fiscal year, it bas expericaced promisiag lnvhvnfl.h:mbualmden .
HR§'200 HEY'00 oﬁhud.Tn.zln nﬂ;ﬂo{&emﬁm}ym u.PlCmutzlndunev\uﬁma gits and products emergs, the Groop |
h;xm ol e within five . : BT ~ 2844 heuueoeounung pnddwmookfunmuemdpmﬂu In the year ahead.
bomowiags wholly repayable within fivs yearn . 1193 20455 OTHER INFORMATION
. — 008 mdheammndlhemuuo! ﬁmmmrnrmnnmuzinemwzm:nnmxm share (2002:
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The Stock Etrlwn;g of Hong Keng u»-lled takes no rupoulblluyfnr lhc confents nf this makes ro as 1o i1s accurocy or cmwlzflntn
and expressly disclaims any liabllity Jor any arising from or in reliance upon the whole or any part of the contents of this announcement.

TRULY®
- TRULY.INTERNATIONAL HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited Izabzlzty)
(the “Company”)
ANNOUNCEMENT

rela.ting to share price increase and apparent coucentration
of public float in hands of small number of shareholders -

The Stock. Bxchange bas indicated that based on information it had received from the SFC, there was a high ion of the Company’s
public float in the hands of a smali oumber of shareholders as at 31 October 2003. The Company has been advised by the Stock Exchange
that the Stock Exchange hed received information from the SFC that the tota} shareholding held by the 4 substantia) shareholders and 9
other shareholders (and their close associates) was approximately 92.2% of the total issued share capital of the Company as at 31 October
2003 (lo the best of the knowledge of Mr, Lam Wai Wah, the Chairman of the Company, who together with his wife is one of the 4
ial shareholders of the Company, none of the other shercholders of the Company is related or otherwise connected to him and/or his

wife).*

In this connection, the Directors note that the closing prices of the Sheres on the Stock Exchange surged from HK$3.35 on 30 June 2003 to
HK3$9.75 on § February 2004 and the daily volume of Shares traded on the Stock Exchange during thal period ranged from the lowest of
10,000 Shares to the highest of 254,000 Shares, representing approximately 0.002% and 0.057% of the tota] issued share capital of the
Company respectively.

Ou the basis of information aveilable to the Directors, they believe thet, as at 31 Oclober 2003, npproximately 52.38% of the total issued
Shares were held in the hands of the public and the Company is in complience with the public float requu'emcnt under Rule 8.08(1) of the
Lusung Rules. However, given the Stock Exchange's indication that the Company’s public flost is concentrated in the hands of 2 few
individuals, shareholders and investors are advised to exercise extreme caulion when dealing in Shares.

This announcement is made at the request of The Smck Exchange of Hong Kong Limited (the *Stock Exchange”).

In 2001, followlng a request from the - ‘Stock Exclmnge, which hed expressed concern that there dight be too few shares of the Company
("Shares”)} in the public to maintain an orderly market, the Company cxcrclsed its statutory powers under section 18 of the Securities

(Di of I ) Ordi (the “SDIO™) end cond { an ig to establish the identity of its shareholders end their respecme
h ldings in the Comp On 26 May 2001, the Company announced the findings of the investigation, As mentioned in that
annovacement, there was a high ioa of the Comp *s public float in the hands of & small number of mdlwduals as at 30 March 2001
and shareholders and investors wereé reminded to caution when dealing in the Shares.
The directors of the Company (the “Directors”) were ndvised hy the Stock Exchange recently that information the Stock Exchange had received
from the Securities and Futures C ission (the “SFC") i d that there was again a high concentration of the public float in the Shares in
the hands of a small number of shnrehulden as at 31 October 2003, and has req d the Company to issue this to keep the
market inf d of the ci .

Besed oo ootices filed under the SDIO and the Securities and Futures Ordinance (the “SFO") and confirmations received from the Directors,
those persons known to the Directors to be interested in Shares, and their respective interests as at 31 October 2003, are set out below:

. % of jssued

Name No. of Shares capital¥oe 7

1. Lam Wai Wah (Director) togc(hcr'with his spouse Ch\mg King Yee Cecilia 211,298,000 47.56

2, Cheung Tat Sang, James (Director) } 282,000 '0.06

3. Wong Pong Chun, Iemes (Director) 12,000 negligible

4. Chan Kin Sun together with his spouse Cheng Kwan Ying Jenniferd™o* 2/ ] 38,756,000 8.72

5. Chan Lai Lan™** ’ ’ 35,096,000 7.90

6. Yu Wing Keung Steven together with his spouse Chan Lai Lai Karep™* %/ 29,158,000 6.56

314,602,000 N 70.80

Notes:

1. Comprising 444,259,527 Shares as at 31 October 2003,

2 Tbess shareholders are not releted to any of the Directors or any of their respective associates. However, the Directors note (het It was stated in a press release
issued by the SFC on 10 June 2002 in connection with the sanclions imposed oo M. Chan Kin Sun and his family rembers ia relation to a treach of the Hong
lé’un%CodeanktovenlndMupn wrising from their bolding of Shares that Ms. Chan Lal Lan and Ms. Chan Lai Lai Karen are both sisters of Mr. Chan

n Sum,

The Dirzctors confimm that other than the aforesaid interests In Shuu which hed been praviously notified to the Stock Exchange end the Company under the SDIC andl

or the SFD, none of the Direclors and thelrrespective assoclates (as defined in the Rules Ing the Listing of S on the Stock Exchange (“Listiag Rules™)}

had eny direct or indirect inlerest in any Shares as at 31 October 2003. On the above basis, the Directors belleve that, as at 31 Oclubu 2003, epproximately 52.38% of
lhc total issved Shares were beld in the hands of the public #nd the Company is in compliance with the public float requirement nnder Rule 8.68(1) of the Listing Rn!es

Hnwvver the Company has been edvised by the Stock Exch that the Stock Exchi had received i ion from the SFC that, as at 31 October 2003, mnddmon,
0 the 4 substantial sharebolders (and their closs associates) esch having an interest in Shares representing 5% or more of the Company's issued share capiial and
togsther held tpptvnmmly 70% of the total issued share capital of the Company. there were another § shareholders (and their close assaciates) who together heid
67,436,000 Shares representing 21,93% of tha Company’s igsued share capital. Fusther, according to the SFC, one of .such 9 shareholders (and their close ssociates)
consisted of 3 family members of Mr, Chan Kin Sun. As a result, the Cnmpuny hu beeu advised by the Stock Exchange that ths Stock Exchange had received
information from the SFC that the total sh: ! held by the 4 sub: and 9 other sharcholders (and their close associntes) was approximately
§2.2% of the total issued share capltal of the Company us at 31 October 2003 (to the best of the knowledge of Mr. Lam Wal Wabh, the Chalrman of the Company, who

!ageuwrmthh:swlfaumdulnmnﬂsdmddmalm&mmy‘maflbeaﬂwrmnholdmofth:wmpm;unuwdwnmmmhm N

andfor his wife).

In this connection, the Directors note that during the period of 30 June 2003 to 6 February 2004, the lowest and highest closing pncu of the Shares on the Stock
Exchange were HK$3.35 and HKS9.75 respectively and the daily volume of Shares traded on the Stock Exchange ranged from the lowest of 10,000 Shares to the highest
of 254,000 Shares, mwuamns spproximately 0.002% and 0.057% of the total issued ghars capital of the Company respectively. .

Givea the Stock Exebange's indication that there was a high conceatration of the Company’s pubbc float in the bands of a small number of shareholders, the Directors
wish wremmdthu:boldmmdmveﬂmwembeex!mamim vmendulmginshm

The closing price of the Shares oo the Stock Exchange m.rndfrumHKSJJSunBGJuneZWJwPlI(S975m6Februnry2004mdwnHK$940mlBFebmnyZW
Based oa the aundited sccounts of the Company for th year ended 31 December 2002, ﬂnmhd&ledmngsp:rsbm was 22.1 Hong Kong oents, the

ratio (on the basis of the lbnveclcxmgpmewmmyperstxm) was i 42,51 and the idated net asszt ulnepershare as &t 31 December 2002
was HK$1.986. Save for the n this and in previously and g quarterly and half-year results
announcements and interim report, the Duectors m a0t sware of any reason for such price i mcteue. Toe Dnac:ors also coofirm that there are o negotiations or
agreements releting to intended ions which are d under p 3 of the Listing neitber is the Board of Directons awamr

of any matter discloseable under the zcn:rll ebhg:um imposed by paragraph 2 of Ihe L-ulng Agreemeant, whmh l; or may be of n price-seasitive nature.
Made by the order of the Board of Directors who individuaily and jointly accept responsibility for the sccurecy of this statement.

(Note: Al data on the closing prices and the traded volume in Shares contained In this annoancemen: are mumd[ram the websire worw.hkzx.com hk anan, Kong
Exchanges and Clenrmg Limited.)

By Order oflhe Board

;.ﬁm Wal Wah, Steven

Chairman
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this , makes no repr
as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss Iww.mzver arising from or in
" rellance upoin the whole or any part of the of this

TRULY"®

TRULY INTERNATIONAL HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability)-

'RESULT OF THE EXTRAORDINARY GENERAL MEETING
RELATING TO THE ADOPTION OF NEW SHARE OPTION SCHEME
AND :
TERMINATION OF EXISTING SHARE OPTION SCHEME

Ordinary resolutions approving the adoptwn of the New Scheme and termination of the Existing Scheme
were passed by Shareholders at the Extraordinary General Meeting held on 22 December, 2003, Ordinary
resolution: increasing the . authorized share capital of the Company from HK$50,000,000 to
HK$80,000,000 was withdrawn by a board resolution of the Company dated 17 December, 2003. . -

Reference is made to the circilar issued by the Company dated 5 December, 2003 (the “Circular"). ’
containing information, inter alia, proposing the adoption of the New Scheme and termination of the Existing
Scheme. Unless otherwise stated, terms used in this announcement shall have the same meanings as those

def' ned in the Circalar.

The Board is pleased to announce that the ordmary resolutions for approving the adophon of the New -
Scheme and termination of the Existing Scheme were duly passed by Shareholders at the Extraordinary
General Meeting held on 22 December, 2003. The New Share Option Scheme complies with the new Chapter
"17 of the Listing Rules and will take effect immediately upon its adoption by Shareholders at the '
Extraordinary General Meeting and the Listing Committee of the Stock Exchange granting approval of the
listing of, and perniission to deal in, the Shares which may be issued pursuant to the exercise of the opnons

granted under the New Scheme.

Subsequent to the dispatch of the Circular to Sha:cho]ders, after due and careful’ constderauon by the Board
it was determined by the Board that the extent of the proposed increase of the authorized share capital of the
. Company from HK$50,000,000 to HK$80,000,000 should be revised. A board resolution was duly passed by
~ the Board on 17 December, 2003 withdrawing such ordinary resolution from the notice of the Extraordinary -
General Meeting. The revised proposed ordinary resolution to increase the authorized share capital of the
Company will be put forward to Shareholders at a subsequent shareholders’ meeting. . .

By Order of the Board
Lam Wai Wah, Steven
Chairman

Hong Kong, 22 becember, 2003
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consujt
your stockbroker or other registered dealer, bank manager, solicitor, professional accountant or other
professional adviser.

If you have sold or transferred all your shares in Truly International Holdings Limited, you should at once
hand this circular, together with the enclosed form of proxy, to the purchaser or other transferee or to the
bank, stockbroker or other agent through whom the sale or transfer was effected for transmission to the
purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes
no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for
any loss howsoever arising from or in reliance upon the whole or any part of the contents of this circular.

TRULY "

TRULY INTERNATIONAL HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability)

ADOPTION OF NEW SHARE OPTION SCHEME
AND TERMINATION OF EXISTING SHARE OPTION SCHEME
AND
INCREASE IN AUTHORISED SHARE CAPITAL

A letter from the chairman of Truly International Holdings Limited is set out on pages 4 to 7 of this circular.
A notice convening the Extraordinary General Meeting of Truly International Holdings Limited to be held
at 2nd Floor, Chung Shun Knitting Centre, 1-3 Wing Yip Street, Kwai Chung, New Territories, Hong Kong
on Monday, 22 December, 2003 at 10: 00 a.m. (or any adjournment thereof), is set out on pages 17 to 18 of
this circular.

Whether or not they intend to attend the said meeting, Shareholders are requested to complete and return the
enclosed form of proxy in accordance with the instructions printed thereon to the Company’s principal
office at 2nd Floor, Chung Shun Knitting Centre, 1-3 Wing Yip Street, Kwai Chung, New Territories, Hong
Kong as soon as possible and in any event not less than 48 hours before the time appointed for holding the
meeting or any adjourned meeting thereof. Completion and return of the form of proxy shall not preclude
Shareholders from attending and voting at the meeting or any adjourned meeting should they so desire.

5 December, 2003

—'—
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DEFINITIONS

In this circular, the following expressions have the following meanings unless the context otherwise

requires.

“associates”

“Board”

“Company”

“connected person”

“control”

“Controlling Shareholder”

“Directors”

has the meaning ascribed to it under Rule 1.01 of the Listing Rules in
relation to any director, chief executive or substantial shareholder of any
member of the Group

the board of Directors or a duly authorised committee of the board of
Directors

Truly International Holdings Limited, a company incorporated in the
Cayman Islands with limited liability, the securities of which are listed on
the Stock Exchange

has the meaning ascribed to it under Rule 1.01 of the Listing Rules

in relation to a company, the power of a person, directly or indirectly, to
secure:

(i) by means of the holding of shares entitling him to exercise or control
the exercise of 30% (or such lower amount as may from time to time
be specified in the Code on Takeovers and Mergers (approved by the
Securities and Futures Commission and as amended from time to time)
as being the level for triggering a mandatory general offer) or more of
the voting power at general meetings of that company, or

(ii) by means of controlling the composition of a majority of the board of
directors of that company, or

(iii) by virtue of any powers conferred by the constitutional document of
that company or any other corporation, or

(iv) by reason of any of the aforesaid relationship with another company
which itself has the same power over that company (or with a series of
companies each of which has the same power over another company in
the series and the last one of which has the same power over that
company),

that the affairs of that company are conducted in accordance with the wishes
of such person

a person who controls the Company

the directors of the Company




DEFINITIONS

“Eligible Person”

“Existing Scheme”

“Extraordinary General
Meeting”

“Group”

“Hong Kong”

“Independent Board
Committee”

“Latest Practicable Date”

“Listing Rules”

“New Scheme”

any person falling within one of the following classes:

(i)  any director or proposed director (whether executive or non-executive,
including any independent non-executive director) or full-time
employee of any member of the Group or any Controlling
Shareholder or any company controlled by a Controlling Shareholder
(a “Category A Eligible Person™); or

(i) any holder of any securities issued by any member of the Group or any
Controlling Shareholder or any company controlled by a Controlling
Sharehoider (a “Category B Eligible Person™); or

(iii) (a) any business or joint venture partner, contractor, agent oOr
representative of,

(b) any supplier of goods or services to, or
(c) any customer or distributor of goods or services of,

any member of the Group or any Controlling Shareholder or a
company controlled by a Controlling Shareholder (a “Category C
Eligible Person™);

and, for the purposes of the New Scheme, shall include any company
controlled by one or more persons belonging to any of the above classes of
persons

the share option scheme of the Company adopted on 22 May, 2001

the Extraordinary General Meeting of the Company to be held on Monday,
22 December, 2003 at 10:00 a.m. {(or any adjournment thereof), notice of
which is set out on pages 17 and 18 of this circular

the Company and any entity in which the Company, directly or indirectly,
holds any equity interest

the Hong Kong Special Administrative Region of the People’s Republic of
China

an independent committee of the Board comprising the two independent
non-executive Directors, Mr. Ip Cho Ting, Spencer and Mr. Heung Kai Sing

2 December, 2003, being the latest practicable date prior to the printing of
this circular

the Rules Governing the Listing of Securities on the Stock Exchange

the share option scheme of the Company to be proposed for adoption by the
Company at the Extraordinary General Meeting, a summary of the principal
terms of the rules of which is set out in the Appendix on pages 8 to 16 of this
circular




DEFINITIONS

“Scheme Period™ the period commencing on the date on which the New Scheme is adopted by
Shareholders at the Extraordinary General Meeting and expiring at the close
of business on the day immediately preceding the tenth anniversary thereof

“Shareholders”™ ‘holders of Shares

“Shares” ordinary shares of HK$0.10 each in the issuéd share capital of the Company
“Stock Exchange” The Stock Exchange of Hong Kong Limited

“substantial shareholder” has the meaning ascribed to it under Rule 1.01 of the Listing Rules
“HK$” and “$” Hong Kong dollars, the lawful currency of Hong Kong

“%” per cent.



LETTER FROM THE CHAIRMAN

TRULY"

TRULY INTERNATIONAL HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liabiliry)

Directors Registered office:
P.O. Box 309
Executive: Grand Cayman
Mr. Lam Wai Wah, Steven (Chatrman) Cayman Islands
Mr. Wong Pong Chun, James British West Indies

Mr. Cheung Tat Sang, James
Mr. Li Jian Hua

Non-executive:
Mr. Chung Kam Kwong

Independent non-executive.
Mr. Ip Cho Ting, Spencer
Mr. Heung Kai Sing

5 December, 2003

To the Shareholders

Dear Sir or Madam,

ADOPTION OF NEW SHARE OPTION SCHEME
AND TERMINATION OF EXISTING SHARE OPTION SCHEME
AND
INCREASE IN AUTHORISED SHARE CAPITAL

INTRODUCTION

In September 2001 the Stock Exchange introduced certain amendments to Chapter 17 (Equity
Securities — Share Option Schemes) of the Listing Rules. A number of restrictions on share schemes have
been relaxed, such as the identity of participants of share schemes, the number of options that can be granted
under share schemes and the maximum limit on options that can be granted to an individual participant. On
the other hand, certain stricter requirements were introduced on the grant of options to connected persons
and the exercise price of options. As the Existing Scheme no longer complies with the amended rules in the
Listing Rules governing share schemes, the Directors propose to terminate the Existing Scheme and adopt
the New Scheme with terms to conform to the amended Chapter 17 of the Listing Rules.

The purpose of this circular is to provide Shareholders with additional information relevant to the New
Scheme. This circular also sets out a notice of the Extraordinary General Meeting to be convened to
consider and, if thought fit, to pass the relevant resolutions to approve the New Scheme and to terminate the
Existing Scheme and to increase the authorised share capital of the Company.




LETTER FROM THE CHAIRMAN

EXISTING SCHEME

The Existing Scheme was adopted and approved by the Shareholders on 22 May, 2001. As at the
Latest Practicable Date, options in respect of 28,000,000 Shares had been granted under the Existing
Scheme and all of them remained outstanding, which entitled the holders thereof to subscribe for an
aggregate of 28,000,000 Shares, representing approximately 6.3% of the existing issued share capital of the
Company, comprising 444,259,527 Shares as at the Latest Practicable Date. The options in respect of the
28,000,000 Shares mentioned above were granted to the Directors and employees of the Company on 17
July, 2001 and will expire on 21 May, 2011. The Directors confirm that they will not grant any options
under the Existing Scheme in the period from the Latest Practicable Date up to the date of the Extraordinary
General Meeting. Upon termination of the Existing Scheme by the Shareholders, the New Scheme wili
become the only outstanding share option scheme of the Company.

NEW SCHEME

A summary of the principal terms of the proposed New Scheme is set out in the Appendix to this
circular.

The purpose of the New Scheme is to enable the Group to grant options to selected Eligible Persons as
incentives or rewards for their past and/or expected contribution to the Group. The Directors consider that it
is in line with modern commercial practice that appropriate Eligible Persons determined by the Board from
time to time on the basis of their actual or potential contribution to the development and growth of the
Group, should be given incentives in the form of options to subscribe for Shares of the Company. The terms
of the New Scheme provide that in granting options under the New Scheme, the Board can determine
whether there is any minimum holding period, and whether there is any performance target which must be
achieved, before an option granted under the New Scheme can be exercised. The Board will also determine
the option price per Share payable on the exercise of an option according to the terms of the New Scheme.
Subject to the New Scheme becoming effective, the Directors intend to exercise their powers under the New
Scheme during the Scheme Period with the objective of serving the purpose of the New Scheme as stated
above.

Conditional upon the occurrence of the events mentioned in the paragraph headed “Conditions”
below, the Directors will be authorised to grant options under the New Scheme to selected Eligible Persons
to subscribe for Shares and to allot and issue Shares pursuant to the exercise of any outstanding options
which may be granted under the New Scheme. If the New Scheme is adopted at the Extraordinary General
Meeting, the New Scheme will become operative as from the commencement of the Scheme Period.

The Board considers that it is not appropriate to state the value of all options that can be granted under
the New Scheme as if they had been granted on the Latest Practicable Date as a number of variables which
are crucial for the calculation of the option value have not been determined. Such variables include the
exercise price, exercise period, lock up period (if any), performance targets set (if any) and other relevant
variables. The Board believes that any calculation of the value of the options as at the Latest Practicable
Date would be based on a great number of speculative assumptions and therefore would not be meaningful
and would be misleading to the Shareholders.

Subject to obtaining Shareholders’ approval with respect to the adoption of the New Scheme at the
Extraordinary General Meeting, the total number of Shares which may be issued upon exercise of the
options to be granted under the New Scheme must not in aggregate exceed 10% of the Shares in issue at the
date of approval of the New Scheme.
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Assuming no Shares will be issued or repurchased prior to the date of the Extraordinary General
Meeting on which the New Scheme is expected to be adopted by the Shareholders, the total number of the
Shares in issue of the Company as at the date of the Extraordinary General Meeting will be 444,259,527,
Subject to no options being exercised under the Existing Scheme in the period from the Latest Practicable
Date to the date of the Extraordinary General Meeting and the New Scheme becoming effective, the
Company may grant new options under the New Scheme in respect of up to 44,425,952 Shares.

A draft of the rules of the proposed New Scheme (subject to minor amendments) is available for
inspection at the principal office of the Company in Hong Kong at 2nd Floor, Chung Shun Knitting Centre,
*1-3 Wing Yip Street, Kwai Chung, New Territories, Hong Kong during normal business hours on any week
day (except public holidays) from the date of this circular up to and including the date on which the
Extraordinary General Meeting is held and will also be available for inspection at the Extraordinary General
Meeting.

CONDITIONS

The New Scheme will become effective as from the day on which the Extraordinary General Meeting
is held (which is convened for Monday, 22 December, 2003 (or any adjournment thereof)) for the 10 year
period ending at the close of business on the day immediately preceding the tenth anniversary of such date,
subject to:

(a) the passing by the Shareholders of an ordinary resolution at the Extraordinary General Meeting
to approve the adoption of the New Scheme; and

(b) the Listing Committee of the Stock Exchange granting approval of the listing of, and permission
to deal in, the Shares which may be issued pursuant to the exercise of the options granted under
the New Scheme.

INCREASE OF AUTHORISED SHARE CAPITAL

The authorised share capital of the Company currently consists of 500,000,000 Shares of which
444,259,527 Shares were in issue as at the Latest Practicable Date. The directors propose to increase the
authorised share capital of the Company from HK$50,000,000 to HK$80,000,000 by the creation of an
additional 300,000,000 new Shares. Such new Shares will rank pari passu in all respects with the existing
Shares. A resolution will be proposed at the Extraordinary General Meeting to approve the increase in
authorised share capital. The Directors believe that the increase in the authorised share capital of the
Company will give the Company flexibility in case it becomes appropriate for the Company to consider
enlarging its capital base. However, the Directors have no present intention to arrange for any new share
issue for the time being. :

EXTRAORDINARY GENERAL MEETING

A notice convening the Extraordinary General Meeting for the purpose of considering and, if thought
fit, passing ordinary resolutions to approve the New Scheme and the increase in authorised share capital and
to terminate the Existing Scheme is set out on pages 17 to 18 of this circular. A form of proxy is enclosed
for use by Shareholders at the Extraordinary General Meeting. Shareholders are requested to complete and
return the form of proxy to the Company’s principal place of business in Hong Kong at 2nd Floor, Chung
Shun Knitting Centre, 1-3 Wing Yip Street, Kwai Chung, New Territories, Hong Kong as soon as possible,
but in any event not later than 48 hours before the time appointed for the holding of the Extraordinary
General Meeting or any adjournment thereof. The lodging of a form of proxy will not preclude a
Shareholder from attending the Extraordinary General Meeting and voting in person should he so wish.

6 —
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In accordance with the requirements of the Listing Rules, the Company will publish in the newspapers
an announcement on the outcome of the Extraordinary General Meeting in respect of the ordinary
resolutions relating to the adoption of the New Scheme and termination of the Existing Scheme and the
increase in authorised share capital on the business day following the date of the Extraordinary General
Meeting.

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of giving
information with regard to the Company. The Directors collectively and individually accept full
responsibility for the accuracy of the information contained in this circular and confirm, having made all
reasonable inquiries, that to the best of their knowledge and belief, there are no other facts the omission of
which would make any statement in this circular misleading.

RECOMMENDATION

The Directors believe that the adoption of the New Scheme and the increase in the authorised share
capital is in the interests of the Company and will enable the Company to create incentives and benefits for
appropriate Eligible Persons and increase their productivity and contribution to the Group.

Accordingly, the Directors recommend that you vote in favour of the ordinary resolutions to be
proposed at the Extraordinary General Meeting.

PRESENT STATUS OF THE NEW SCHEME
(a) Application for approval

Application will be made to the Listing Committee of the Stock Exchange for the approval of the
listing of and permission to deal in the Shares which may be issued pursuant to the exercise of the options to
be granted under the New Scheme.

(b) Grant of options

As at the Latest Practicable Date, no option has been granted or agreed to be granted under the New
Scheme.

On behalf of the Board
Lam Wai Wah, Steven
Chairman



APPENDIX SUMMARY OF THE PRINCIPAL TERMS OF
.THE RULES OF THE NEW SCHEME

The following is a summary of the principal terms of the rules of the New Scheme proposed to be
adopted at the Extraordinary General Meeting:

1. Purpose of the New Scheme

The purpose of the New Scheme is to enable the Board to grant options to selected Eligible
Persons as incentives or rewards for their contribution or potential contribution to the Group.

2. Who may join and basis of eligibility

The Board may, at its absolute discretion and on such terms as it may think fit, grant options to
any Eligible Person to subscribe at a price calculated in accordance with paragraph 3 below for such
number of Shares as it may determine in accordance with the terms of the New Scheme.

The basis of eligibility of any of the Eligible Persons to the grant of options shall be determined
by the Board from time to time on the basis of his contribution or potential contribution to the
development and growth of the Group.

3. Option price for subscription of Shares

The option price per Share payable on the exercise of an option is to be determined by the Board
provided always that it shall be at least the higher of:

(i)  the closing price of the Shares as stated in the daily quotations sheet issued by the Stock
Exchange for the date of grant, which must be a business day; and

(ii) the average closing price of the Shares as stated in the daily quotations sheets issued by the
Stock Exchange for the five business days immediately preceding the date of grant,

{as subsequently adjusted pursuant to the terms of the New Scheme, if relevant), provided that the
option price per Share shall in no event be less than the nominal amount of one Share.

4.  Acceptance of offers

An offer for the grant of options must be accepted within twenty one (21) days inclusive of the
day on which such offer was made. The amount payable by the grantee of an option to the Company
on acceptance of the offer is HK$1.00.

5.  Maximum number of Shares

(A) Subject to sub-paragraph (B), (C) and (D) below, the maximum number of Shares issuable
upon exercise of all options to be granted under the New Scheme and any other share
option schemes of the Company (excluding, for this purpose, options which have lapsed in
accordance with the terms of the New Scheme or any other share option schemes of the
Company) must not in aggregate exceed 10% of the Shares in issue as at the date of the
Extraordinary General Meeting (the “Scheme Mandate”). The Shares underlying any
options granted under the New Scheme or any other share option schemes of the Company
which have been cancelled (but not options which have lapsed) will be counted for the
purpose of the Scheme Mandate.
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SUMMARY OF THE PRINCIPAL TERMS OF
THE RULES OF THE NEW SCHEME

(B)

©)

D)

The Scheme Mandate may be refreshed at any time by obtaining approval of the
Shareholders in general meeting provided that the new limit under the refreshed Scheme
Mandate must not exceed 10% of the Shares in issue at the date of the Shareholders’
approval of such refreshed Scheme Mandate. Options previously granted under the New
Scheme or any other share option schemes of the Company (including those exercised,
outstanding, cancelled or lapsed in accordance with the terms of the New Scheme or any
other share option schemes of the Company) will not be counted for the purpose of
calculating the total number of Shares subject to the refreshed Scheme Mandate.

The Company may also, by obtaining separate approval of the Shareholders in general
meeting, grant options beyond the Scheme Mandate provided the options in excess of the
limit of the Scheme Mandate are granted only to Eligible Persons specifically identified by
the Company before such approval is sought. A circular must be sent to the Shareholders
containing, among other things, a generic description of the specified Eligible Persons who
may be granted such options, the number and terms of the options to be granted, the
purpose of granting options to the specified Eligible Persons, together with an explanation
as to how the terms of the option serve such purposes.

The aggregate number of Shares which may be issued upon exercise of all outstanding
options granted and yet to be exercised under the New Scheme and any other share option
schemes of the Company must not exceed 30% of the Shares in issue from time to time.

6. Maximum entitlement of each Eligible Person

The maximum number of Shares issued and to be issued upon exercise of options granted under
the New Scheme and any other share option schemes of the Company to any Eligible Person
(including cancelled, exercised and outstanding options) in any 12-month period up to the date of
grant shall not exceed 1% of the Shares in issue, Any further grant of dptions in excess of such limit
must be separately approved by Shareholders with such Eligible Person and his associates abstaining
from voting. A circular must be sent to the Shareholders disclosing the identity of the proposed
grantee and the number and terms of the options granted and to be granted. The number and terms
(including the exercise price) of the options to be granted to such proposed grantee must be fixed
before the Shareholders’ approval and the date of meeting of the Board for proposing such further
grant should be taken as the date of grant for the purpose of calculating the exercise price.

7.  Grant of options to certain connected persons

(A)

(B)

Any option to be granted to a Director, chief executive or substantial shareholder of the
Company (or any of their respective associates) must be approved by the independent non-

- executive Directors (excluding any independent non-executive Director who is the grantee

of the option).

Where any grant of options to a substantial shareholder of the Company or an independent
non-executive Director (or any of their respective associates) will result in the total number
of Shares issued and to be issued upon exercise of options already granted and to be
granted to such person under the New Scheme and any other share option schemes of the
Company (including options exercised, cancelled and outstanding) in any 12-month period
up to and including the date of grant:

(i) representing in aggregate over 0.1% of the Shares in issue; and

—9
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(ii) having an aggregate value, based on the closing price of the Shares at the date of
each grant, in excess of HK$5 million, ’

such further grant of options is required to be approved by Shareholders in general meeting in
accordance with the Listing Rules. A circular to Shareholders must be prepared by the Company
explaining the proposed grant of option, disclosing the identity of the proposed grantee, the
number and terms of the options proposed to be granted, and the recommendation from the
independent non-executive Directors (excluding any independent non-executive Director who is
the proposed grantee) as to voting.

The Shareholders’ approval as described above will also be required for any change in the terms
of any options granted to a substantial sharcholder of the Company or an independent non-executive
Director or any of their respective associates.

All connected persons of the listed issuer must abstain from voting at such general meeting and
any vote taken at the meeting to approve the grant of such options must be taken on a poll.

8. Time of exercise of option

" An option may be exercised in accordance with the terms of the New Scheme at any time during
a period commencing on such date on or after the date on which the option is granted as the Board may
determine in granting the option and expiring at the close of business on such date as the Board may
determine in granting the option but in any event shall not exceed ten years from the date of grant
(which is the date of offer of grant if the offer for the grant of the option is accepted).

9.  Performance targets

Save as determined by the Board and provided in the offer of the grant of the relevant options,
there is no performance target which must be achieved before any of the options can be exercised.

10. Ranking of Shares

If under the terms of a resolution passed or an announcement made by the Company prior to the
date of exercise of an option, a dividend is to be or is proposed to be paid, or Shares are to be issued or
proposed to be issued by way of the capitalization of profits or reserves or by way of rights under an
offer made pro rata, to Shareholders on the register of members of the Company on a date prior to such
date of exercise, the Shares to be issued upon such exercise will not rank for such dividend or such
Shares. Subject as aforesaid, Shares allotted upon the exercise of an outstanding option will be subject
to all the provisions of the articles of association of the Company.for the time being in force and will
rank pari passu in all respects with the fully paid Shares in issue on the date of such exercise. Shares
allotted upon the exercise of an option for the time being outstanding shall not carry voting rights until
completion of the registration of the option holder (or any other person) as the holder thereof.

11. Rights are personal to grantee

An option shall not be transferable or assignable and shall be personal to the grantee of the
option.

— 10 —
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12. Rights of exercise for grantees who were Category A Eligible Persons

If a grantee of an option who at the time of the grant of the option to him qualified as an Eligible
Person because he was a Category A Eligible Person ceases to be such a Category A Eligible Person:

(1)

(1)

(iii)

(iv)

(v)

(vi)

by reason of ill-health or injury or disability or death, then he or (as the case may be) his
personal representative(s) may exercise his outstanding option within six months or up to
the expiration of the relevant option period, whichever is earlier, failing which the option
will lapse; or

because the relevant member of the Group or the relevant Controlling Shareholder or the
relevant company controlled by the relevant Controlling Shareholder, by reason of his
employment or engagement with, or secondment to, which he qualified as a Category A
Eligible Person at the time the option was granted, ceases to be a member of the Group or a
Controlling Shareholder or a company controlled by the relevant Controlling Shareholder
(as the case may be), then he may exercise his outstanding option within six months or up
to the expiration of the relevant option period, whichever is earlier, failing which the
option will lapse; or

by reason of retirement in accordance with his contract of employment or service, then he
may exercise his outstanding option within six months after he so ceases or, if the Board in -
its absolute discretion determine, within six months following the date of his sixtieth
birthday where the retirement takes effect prior to such date, failing which the option will
lapse; or

by reason of voluntary resignation or dismissal, or upon expiration of his term of
directorship (unless immediately renewed upon expiration), or by termination of his
employment or service in accordance with the termination provisions of his contract of
employment or service by the relevant company otherwise than by reason of redundancy,
then his outstanding options shall lapse on the date he so ceases; or

on the grounds that he has committed any act of bankruptcy or has become insolvent or has
made any arrangements or composition with his creditors generally or has committed any
serious misconduct or has been convicted of any criminal offence (other than an offence
which in the opinion of the Board does not bring the grantee or the Group or the relevant
Controlling Shareholder or the relevant company controlled by the relevant Controlling
Shareholder into disrepute), then his outstanding options shall lapse automatically on the
date of his ceasing to be an Eligible Person; or

for any other reason, any options exercisable at the date he so ceases may be exercised
within three months of the date he so ceases, failing which the option will lapse,

provided always that in each case the Board may in its absolute discretion decide that such option or
any part thereof shall not so lapse or determine subject to such conditions or limitations as it may

decide.
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13. Rights of exercise for grantees who were Category B Eligible Persons

If a grantee of an option who at the time of the grant of the option to him qualified as an Eligible
Person because he was a Category B Eligible Person:

@

(ii)

(iif)

(iv)

v)

ceases to be a Category B Eligible Person by reason that such grantee ceases to be a holder
of any securities issued by the relevant member of the Group or the relevant Controlling
Shareholder or the relevant company controlled by a Controlling Shareholder, then his
outstanding option shall lapse on the date he so ceases; or

ceases to be a Category B Eligible Person because the relevant member of the Group, by
reason of his holding of securities in which he qualified as a Category B Eligible Person at
the time the option was granted, ceases to be a member of the Group, then he may exercise
his outstanding option within six months after he so ceases or up to the expiration of the
option period, whichever is earlier, failing which the option will lapse; or

ceases to be a Category B Eligible Person because the relevant Controlling Shareholder or
the relevant company controlled by the relevant Controlling Shareholder, by reason of his
holding of securities in which he qualified as a Category B Eligible Person at the time the

. option was granted, ceases to be a Controlling Shareholder or a company controlled by the

relevant Controlling Shareholder (as the case may be), then his outstanding option shall
lapse on the date he so ceases; or

(if the grantee is an individual) dies, then his personal representative(s) may exercise his
outstanding option within six months after his death or up to the expiration of the option
period, whichever is earlier, failing which the option will lapse; or

has committed any act of bankruptcy or has become insolvent or has made any
arrangements or composition with his creditors generally or has committed any serious
misconduct or has been convicted of any criminal offence (other than an offence which in
the opinion of the Board does not bring the grantee or the Group or the relevant Controlling
Shareholder or the relevant company controlled by the relevant Controlling Shareholder
into disrepute), then his outstanding option shall lapse automatically on the date of the
relevant court order, resolution, misconduct or conviction or the effective date of the
relevant arrangements or composition (as the case may be),

provi&ied always that in each case the Board may in its absolute discretion decide that such option or
any part thereof shall not so lapse or determine subject to such conditions or limitations as it may

decide.

14. Rights of exercise for grantees who were Category C Eligible Persons

If a grantee of an option who at the time of the grant of the option to him qualified as an Eligible
Person because he was a Category C Eligible Person:

(1)

has, in the absolute determination of the Board, committed any breach of contract entered
into between such Eligible Person and the relevant member of the Group or the relevant
Controlling Shareholder or the relevant company controlled by the relevant Controlling
Shareholder; or
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(i1) has committed-any act of bankruptcy or become insolvent or made any arrangements or
composition with his creditors generally or committed any serious misconduct or been
convicted of any criminal offence (other than an offence which in the opinion of the Board
does not bring the grantee or the Group or the relevant Controlling Shareholder or the
relevant company controlled by the relevant Controlling Shareholder into disrepute);

then his outstanding options shall lapse and determine automatically on the date of the Board’s
determination referred to in (i) above or, as the case may be, the date of the relevant court order,
.resolution, misconduct or conviction or the effective date of the relevant arrangements or
composition (as the case may be) for the relevant event referred to in (ii) above; or

(iii) if the grantee (if he is an individual) dies, then his personal representative(s) may exercise
his outstanding option within six months after his death or up to the expiration of the
option period, whichever is earlier, failing which the option will lapse,

provided always that in each case the Board may in its absolute discretion decide that such option or
any part thereof shall not so lapse or determine subject to such conditions or limitations as it may
decide.

15. Rights on exercise for grantees which were companies controlled by Eligible Persons

In respect of any option granted to a company which qualified as an Eligible Person because it
was a company controlled by a person (“Relevant Person”) who was a Category A Eligible Person or
Category B Eligible Person or Category C Eligible Person:

(i)  the relevant provisions set out in paragraph 12, 13, or 14 (as the case may be) would apply
to its outstanding option as if the option had been granted to the Relevant Person; and

(i1) its outstanding option shall lapse on the date it ceases to be a company controlled by the
Relevant Person,

provided always that in each case the Board may in its absolute discretion decide that such option or
any part thereof shall not so lapse or determine subject to such conditions or limitations as it may
decide.

16. Failure to meet continuing eligibility criteria

If the Board in the offer granting the relevant option has specified that the grantee has to meet
certain continuing eligibility criteria and that the failure of the grantee to meet any such continuing
eligibility criterion would entitle the Company to cancel the option then outstanding (or part thereof),
then upon the failure of the grantee to meet any such continuing eligibility criterion, his outstanding
option shall lapse and determine on the date the Board exercises the Company’s right to cancel the
option on the ground of such failure.

17. Rights on a general offer
If a general offer by way of takeover is made to all the Shareholders other than the offeror and/or
any person controlled by the offeror and/or any person acting in association or concert with the

offeror, the grantee of an option shall, subject to paragraph 8 above, be entitled to exercise at any time
within a period of fourteen days after such control has been obtained by the offeror any option in

— 13—
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whole or in part to the extent not already exercised (and notwithstanding any restrictions which would
otherwise have prevented such option from being exercisable at that time). For the avoidance of doubt,
an option not so exercised shall remain valid in accordance with its terms and subject to such
restrictions as applied to it before the general offer.

18. Rights on winding-up

If notice is given by the Company to Sharcholders of a general meeting at which a resolution
will be proposed for the voluntary winding-up of the Company, the Company shall forthwith give
notice to all grantees of options and each grantee shall be entitled, at any time no later than two
business days prior to the proposed general meeting of the Company to exercise any of his outstanding
options in whole or in part to the extent not already exercised (and notwithstanding any restrictions
which would otherwise have prevented such option from being exercisable at that time). If such
resolution is duly passed, all options shall, to the extent that they have not been exercised, thereupon
lapse and determine on the commencement of the winding-up.

19. Rights on compromise or arrangement

In the event of a compromise or arrangement between the Company and Sharecholders or the
Company’s creditors being proposed in connection with a scheme for the reconstruction or
amalgamation of the Company pursuant to the Companies Ordinance (Cap 32 of the Laws of Hong
Kong), notice of the relevant meeting shall be given to the grantees of options on the same day notice
is given to the Shareholders and the Company’s creditors, and thereupon each grantee (or where
permitted his personal representative(s)) may forthwith and until the expiry of the period commencing
with such date and ending with the earlier of the date falling two calendar months thereafter and the
date on which such compromise or arrangement is sanctioned by the High Court of Hong Kong be
entitled to exercise his option, but such exercise of an option shall be conditional upon such
compromise or arrangement being sanctioned by the High Court of Hong Kong and becoming
effective. Failing such exercise, all options will lapse.

20. Lapse of options
An option shall lapse automatically on the earliest of:
(i)  the expiry of the period referred to in paragraph 8 above;

(ii) the date on which the grantee commits a breach of paragraph 11 above, if the Board shall
exercise the Company’s right to cancel the option;

(iii) the expiry of the relevant period or the occurrence of the relevant event referred to in
paragraph 12, 13, 14, 15 or 16 above; and

(iv) the expiry of any of the relevant periods referred to in paragraph 18 or 19 above.
21. Cancellation of options granted but not yet exercised

Following.the cancellation of any options granted under the New Scheme but not exercised, new
options may only be granted to the same grantee under the New Scheme with available unissued

options (excluding the cancelled options) within the limit of the Scheme Mandate then available to the
Board.

— 14 —
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22. Effects of alterations to capital

In the event of any reduction, sub-division or consolidation of the share capital of the Company
or any capitalisation issue or rights issue, the number of Shares comprised in each option and/or the
option price may be adjusted in such manner as the Board (having, except in the case of an issue of
Shares by way of the capitalisation of profits or reserves, received a statement in writing from the
auditors of the Company or an independent financial adviser appointed for such purpose that in their
opinion the adjustments proposed are fair and reasonable)'may deem appropriate, provided always that
the grantee shall have the same proportion of the equity capital of the Company as that to which he
was entitled before such adjustments, and that no such adjustments shall be made the effect of which
would be to enable a Share to be issued at less than its nominal value. The issue of Shares as
consideration in a transaction will not be regarded as a circumstance requiring adjustment.

23. Period of the New Scheme

The New Scheme will remain in force for a period of ten years commencing on the date on
which the New Scheme is adopted by Shareholders in general meeting and shall expire at the close of
business on the day immediately preceding the tenth anniversary thereof, unless terminated earlier by
Shareholders in general meeting.

24, Alteration to the New Scheme

(A) No amendment shall be made to the terms and conditions of the New Scheme which
extends the class of Eligible Persons, or alters to the advantage of the grantees of the
options relating to matters governed by Rule 17.03 of the Listing Rules, except with the
prior approval of the Shareholders in general meeting.

(B) Any amendment to any terms of the New Scheme which are of a material nature or any
change to the options granted must be approved by Shareholders in general meeting except
where the alterations take effect automatically under the existing terms of the New
Scheme.

(C) Any change to the authority of the Board in relation to any alteration to the terms of the
New Scheme must be approved by Shareholders in general meeting.

(D) Any amendment to any terms of the New Scheme or the options granted shall comply with
the relevant requirements of Chapter 17 of the Listing Rules.

25. Termination of the New Scheme

The Company may, with the approval in general meeting of the Shareholders, terminate the New
Scheme at any time following which no further grant of options shall be offered but in all other
respects the rules of the New Scheme shall continue in full force and effect. Any options granted prior
to such termination, including options exercised  or outstanding, shall continue to be valid and
exercisable in accordance with the rules of the New Scheme.
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26. Conditions of the New Scheme
The New Scheme is conditional on:

(1) the passing by the Shareholders of an ordinary resolution at the Extraordinary General
Meeting to approve the adoption of the New Scheme; and

(2) the Listing Committee of the Stock Exchange granting approval of the listing of, and

permission to deal in, the Shares to be issued pursuant to the exercise of any options which
may be granted under the New Scheme.




NOTICE OF EXTRAORDINARY GENERAL MEETING

TRULY "

TRULY INTERNATIONAL HOLDINGS LIMITED

{(Incorporated in the Cayman Islands with limited liability)

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of the Company will be held
at 2nd Floor, Chung Shun Knitting Centre, 1-3 Wing Yip Street, Kwai Chung, New Territories, Hong Kong
on Monday, 22 December, 2003 at 10:00 a.m. (or any adjournment thereof) for the purpose of considering
and, if thought fit, passing, with or without modifications, the following resolution as ordinary resolution of
the Company: ’

ORDINARY RESOLUTIONS

1.  “THAT subject to and conditional upon the Listing Committee of The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”) granting approval of the listing of and permission to deal
in the shares of the Company to be issued pursuant to the exercise of any options granted under
the new share option scheme of the Company (the “Scheme”), a copy of which has been
produced to this meeting marked “A” for the purpose of identification, the Scheme be and is
hereby approved and adopted and the board of directors of the Company be and is hereby
authorised to do all such acts and to enter into all such transactions, arrangements and
agreements as may be necessary or expedient in order to give full effect to the Scheme including
but without limitation:

(1) to administer the Scheme under which options may be granted to Eligible Persons (as
defined in the Scheme) to subscribe for shares in the capital of the Company;

(2) to modify and/or amend the Scheme from time to time provided that such modification
and/or amendment is effected in accordance with the provisions of the Scheme relating to
modification and/or amendment;

(3) to make application at the appropriate time or times to the Stock Exchange, and any other
stock exchanges upon which the issued shares of the Company may for the time being be
listed, for listing of and permission to deal in any shares of the Company which may from
time to time be issued and allotted pursuant to the exercise of the options under the
Scheme; and

(4) to consent, if it so deems fit and expedient, to such conditions, modifications and/or
variations as may be required or imposed by the relevant authorities in relation to the
Scheme.”

2. “THAT conditional upon the passing of the resolution set out in the notice convening this

meeting as Resolution 1, the share option scheme adopted by the Company on 22 May, 2001 be
and is hereby terminated with immediate effect.”
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3. “THAT the authorised share capital of the Company be increased from HK$50,000,000 to
HK$80,000,000 by the creation of an additional 300,000,000 Shares of HK$0.10 each ranking
pari passu with the existing shares of HK$0.10 each in the capital of the Company.

By Order of the Board
Lam Wai Wah, Steven
Chairman

Hong Kong, 5 December, 2003

Registered office:
P.O. Box 309
Grand Cayman
Cayman Islands
British West Indies

Notes:

1. A form of proxy for use at the meeting is being despatched to the shareholders of the Company
together with a copy of this notice. '

2. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his
attorney duly authorised in writing or, if the appointor is a corporation, either under its seal or under
the hand of any officer, attorney or other person authorised to sign the same.

3. Any member entitled to attend and vote at the meeting convened by the above notice shall be entitled
to appoint one or more proxies to attend and vote instead of him. A proxy need not be a member of the
Company.

4. In order to be valid, the form of proxy, together with the power of attorney or other authority (if any)
under which it is signed, or a certified copy of such power or authority, must be deposited at the
Company’s principal office at 2nd Floor, Chung Shun Knitting Centre, 1-3 Wing Yip Street, Kwai
Chung, New Territories, Hong Kong not less than 48 hours before the time appointed for holding the
meeting or any adjournment thereof.

5. Completion and return of the form of proxy will not preclude a member from attending and voting in
person at the meeting convened or any adjourned meeting and in such event, the form of proxy shall
be deemed to be revoked.

6.  Where there are joint holders of any Share, any one of such joint holders may vote, either in person or
by proxy, in respect of such Share as if he/she were solely entitled thereto, but if more than one of
such joint holders are present at the meeting, the most senior shall alone be entitled to vote, whether in
person or by proxy. For this purpose, seniority shall be determined by the order in which the names
stand on the register of members of the Company in respect of the joint holding.
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TRULY"

TRULY INTERNATIONAL HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability)

FORM OF PROXY
FOR THE EXTRAORDINARY GENERAL MEETING
TO BE HELD ON MONDAY, 22 DECEMBER, 2003

(or any adjournment thereof)

/we!'
of

being the registered holder(s) of
share(s)? of HK$0.10 each in the capital of Truly International Holdings Limited (the “Company”), HEREBY
APPOINT THE CHAIRMAN OF THE EXTRAORDINARY GENERAL MEETING (the “Meeting”)

or® of

to act as my/our proxy to attend and vote for me/us and on my/our behalf at the Meeting to be held at 2nd Floor, Chung
Shun Knitting Centre, 1-3 Wing Yip Street, Kwai Chung, New Territories, Hong Kong on Monday, 22 December, 2003
at 10:00 a.m. (or any adjournment thereof) for the purpose of considering, if thought fit, passing with or without
modifications, the proposed ordinary resolution as set out in the notice convening the Meeting as hereunder indicated,
and, if no such indication is given, as my/our proxy thinks fit and on any other resolution properly put to the Meeting.

FOR* AGAINST?

ORDINARY RESOLUTION (1)

ORDINARY RESOLUTION (2}

ORDINARY RESOLUTION (3)

Dated this day of ,2003 Signature(s)5

Notes:

1. Full name(s) and address(es) to be inserted in BLOCK CAPITALS. The names of all joint holders should be stated.

2. Please insert the number of shares of HK$0.10 each registered in your name(s). If no number is inserted, this form of proxy will be deemed to
relate to all the shares in the Company registered in your name(s).

3. If any proxy other than the Chairman of the Meeting is preferred. delete words “THE CHAIRMAN OF THE EXTRAORDINARY GENERAL
MEETING” and insert the name and address of the proxy desired in the space provided.

4. IMPORTANT: IF YOU WISH TO VOTE FOR THE RESOLUTION, TICK IN THE BOX MARKED “FOR”. IF YOU WISH TO VOTE
AGAINST THE RESOLUTION, TICK THE BOX MARKED “AGAINST”. Failure to tick a box will entitle your proxy to cast your vote at
his discretion. Your proxy will also be entitled to vote at his discretion on any resolution properly put to the Meeting (or any adjournment thereof)
other than those referred to in the notice convening the Meeting.

5. To be valid, this form of proxy, together with the power of attorney or other authority (if any) under which it is signed or a certified copy of such
power or authority, must be deposited at the Company’s principal office at 2nd Floor, Chung Shun Knitting Centre, 1-3 Wing Yip Street, Kwai
Chung, New Territories, Hong Kong, not less than 48 hours before the time appointed for holding the Meeting or adjourned Meeting.

6. This form of proxy must be signed by you or your attorney duly authorised in writing or, in the case of a corporation, must be either executed
under its common seal or under the hand of an officer or other person duly authorised.

7. Where there are joint registered holders of any share, any one of such persons may vote at the Meeting, either personally or by proxy, in respect of
such share as if they were solely entitled thereto, but if more than one of such joint holders is present at the Meeting, personally or by proxy. that
one of the said persons so present whose name stands first on the register in respect of such share shall alone be entitled to vote in respect thereof.

8. The proxy need not be a member of the Company but must attend the Meeting in person to represent you.

9. ANY ALTERATION MADE TO THIS FORM OF PROXY MUST BE INITIALLED BY THE PERSON WHO SIGNS IT.
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of

TRULY"

TRULY INTERNATIONAL HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability)

FORM OF PROXY FOR ANNUAL GENERAL MEETING
OR ANY ADJOURNMENT THEREOF

being

the registered holder(s) of ” shares of HK$0.10 each in the

capital of Truly International Holdings Limited (the “Company”), HEREBY APPOINT’ the Chairman of the Meeting

or

of

as my/our proxy to act for me/us at the Annual General Meeting of the Company (or any adjournment thereof) to be held at Small
Connaught Room, 1/F, Mandarin Oriental, Hong Kong, 5 Connaught Road Central, Hong Kong on Wednesday, 12 May 2004 at 3:00
p.m. for the purpose of considering and, if thought fit, passing the proposed resolutions set out in the Notice convening the Meeting
and at such Meeting (or at any adjournment thereof) to vote for me/us and my/our name(s) in respect of the resolutions as hereunder
indicated, and, if no such indication is given, as my/our proxy thinks fit.

RESOLUTIONS FOR" AGAINSTY
1. To receive and consider the Financial Statements and the Reports of the
Directors and the Auditors for the year ended 31 December 2003.
2. To declare a final dividend for the year ended 31 December 2003.
3. To elect Directors and to authorise the Board of Directors to fix their
remuneration.
4. To appoint Auditors and to authorise the Board of Directors to fix their
remuneration.
5. | To approve the Ordinary Resolutions A to C as set out in the Notice of Annual
General Meeting:—
Ordinary Resolution A A A
Ordinary Resolution B B B
Ordinary Resolution C C C
6. To approve by Ordinary Resolution the increase of the authorised share capital
of the Company.
7. To approve by Special Resolutions the amendments to the Articles of
Association of the Company.

Dated this day of 2004 Signature"

Notes:

I Full name(s) and address(es) to be inserted in BLOCK CAPITALS. The names of all joint holders should be stated.

1L Please insert the number of shares registered in your name(s) and to which this form of proxy relates. If no number is inserted, this form of
proxy will be deemed to relate to all the shares in the capital of the Company registered in your name(s).

[II.  If any proxy other than the Chairman of the Meeting is preferred, strike out the words “the Chairman of the Meeting or” and insert the name and
address of the proxy desired in the space provided. The proxy need not be a member of the Company but must attend the Meeting in person to
represent you. ANY ALTERATION MADE TO THIS FORM OF PROXY MUST BE INITIALED BY THE PERSON WHO SIGNS IT.

IV.  IMPORTANT: IF YOU WISH TO VOTE FOR THE RESOLUTION, TICK IN THE BOX MARKED “FOR”. IF YOU WISH TO VOTE
AGAINST THE RESOLUTION, TICK IN THE BOX MARKED “AGAINST”. Failure to tick either box will entitle your proxy to cast
your vote at his discretion. Your proxy will also be entitled to vote at his discretion on any amendment of a resolution put to the Meeting.

V. This form of proxy must be signed by you or your attorney duly authorised in writing or, in the case of a corporation, must be either under its
common seal or under the hand of an officer or attorney duly authorised to sign the same.

VI.  To be valid, this form of proxy, together with the power of attorney or other authority, if any, under which it is signed or a notarially certified
copy thereof, must be lodged at the Company’s principal office in Hong Kong at 2/F., Chung Shun Knitting Centre, 1-3 Wing Yip Street, Kwai
Chung, New Territories, Hong Kong, not less than 48 hours before the time appointed for the holdings of Meeting or any adjournment thereof.

VII.  In the case of joint holders of a share, the vote of the senior who tenders a vote, whether in person or by proxy, shall be accepted to the

VIIL.

exclusion of the votes of the other joint holders, and for this purpose seniority shall be determined by the order in which the names stand in the
Register of Members of the Company in respect of the joint holding.

Completion and return of this form of proxy will not preclude you from attending the Meeting if you so wish. In the event that you, having
logded this form of proxy, attend the Meeting, this form of proxy will be deemed to have been revoked.
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TRULY®
TRULY INTERNATIONAL HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS_ HEREBY GIVEN that an Extraordinary General Meeting of the Company will be held at 2nd Floor,
Chung Shun Knitting Centre, 1-3 Wing Yip Street, Kwai Chung, New Territories, Hong Kong on Monday, 22
December, 2003 at 10: 00 a.m. (or any adjournment thereof) for the purpose of considering and, if thought ﬂt passing, .
with or without modifications, the following resolution as ordinary resolution of the Company:

ORDINARY RESQLUTIONS

1. “THAT subject to and conditional upon the Listing Committee of The Stock Exchange of Hong Kong Limited
(the “Stock Exchange”) granting approval of the listing of and permission to deal in the shares of the Company
to be issued pursuant to the exercise of any options granted under the new share option scheme of the Company
(the “Scheme™), a copy of which has been produced to this meeting marked “A" for the purpose of
identification, the Scheme be and is hereby approved and adopted and the board of directors of the Company be
and is hereby authorised to do all such acts and to enter into all such tfansactions, arrangements and agreements
as may be necessary or expedient in order to give full effect to the Scheme including but without limitation:

(1)  to administer the Scheme under which options may be granted to Eligible Persons' (as defined in the
Scheme) to subscribe for shares in the capital .of the Company; -

,(Q) to modify and/or amend the Scheme from time to time provided that such modification’ andfor
amendment is effected in accordance with the provmons of the Scheme relating to modification and/or

amendment;

(3) to make application at the appropriate time or times to the Stock Exchange, and any other stock
exchanges upon which the issued shares of the Company mayfor the time being be listed, for listing of -
and permission to deal in any shares of the Company which may from time to time be issued and allotted
pursuant to the exercise of the opttons under the Scheme; and

(4)  to consent, if it so deems fit and expechent to such condmons, modxﬁcatlons and/or vananons as may be
required or imposed by the relevant authorities in relation to the Scheme.”

2. © “THAT conditional upon the passing of the resolution set out in. the notice convenmg this meeting as
. Resolution 1, the share opnon scheme adopted by the Company on 22 May, 2001 be and is hereby termmated
with immediate effect.” N

3. “THAT the authorised share capital of the Company be increased from HK$50 000,000 to- HK$80 000,000 by
the creation of an additional 300,000,000 Shares of HK$0.10 each rankmg pari passu with the existing shares of
HK$0.10 each in the capital of the Company. o

By Order of the Board
Lam Wai Wah, Steven
Chairman

Hong Kong, 5 December, 2003

Registered office:
P.O. Box 309
Grand Cayman
Cayman Islands
British West Indies
Notes:

1. A form of proxy for use at the meeting is bemg despatched to the shareholders of the Company together with a
copy of this notice. ) ‘

2. The instrument appomtmg a proxy shall be in wntmg under the hand of the appomtor or of his attorney duly

) authorised in writing or, if the appomtor is a corporation, either under its seal or under the hand of any officer,
attorney or other person authorised to sign the same. .

3. Any member entitled to attend and vote at the meeting convened by the abové notice shall be entltled to appoint
one or more proxies to attend and vote mstead of him. A proxy need not be a member of the Company.

e o e

4, In order to be valid, the form of proxy, together with the power of attomey or other authority .(if any) under
“ which it is signed, or a certified copy of such power or authority, must be deposited at the Company’s principal
office at 2nd Floor, Chung Shun Knitting Centre, 1-3 Wing Yip Street, Kwai Chung, New Territories, Hong

Kong not less than 48 hours before the time appointed for holding the meeting or any adjournment thereof

Cr em s e e

5. Completion and return of the form of proxy will not preclude a member from attending and voting in person at
the meeting convened or any adjourned meenng and in such event, the form of proxy shall be deemed to be
revoked. . . .

6. Where there are joint holders of any Share, any one of such joint holders may vote, either in person or by proxy, :

_in respect of such Share as if he/she were solely entitled thereto, but if more than one of such joint holders are :
present at the meetmg, the most senior shall alone be entitled to vote, whether in person or by proxy. For this ;
* M L. dasaeminad hy the nrder in which the names stand on the register of members of the |-
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